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RUGBY FOOTBALL CLUBS

GUIDANCE NOTES FOR USE OF THE PRECEDENT ARTICLES OF ASSOCIATION AND RULES
These guidance notes and the attached precedents only apply to clubs constituted as companies limited by guarantee.  They are not suitable for use by companies limited by shares, unincorporated members clubs, proprietary clubs or Industrial & Provident Societies. 

The precedent Articles of Association, Rules and these guidance notes reflect the changes introduced under the Companies Act 2006 ("the 2006 Act"). 

There are two sets of precedent Articles of Association attached.  One set (entitled "Precedent Articles for Rugby Football Clubs qualifying as Community Amateur Sports Clubs" (and referred to below as the "CASC Precedent Articles")) is for Clubs which would like to register as a Community Amateur Sports Club ("CASC"). The other (entitled "Precedent Articles of Association for Rugby Football Clubs not qualifying as Community Amateur Sports Clubs" (and referred to below as the "Non-CASC Precedent Articles")) is for Clubs that do not wish to register as a CASC.
CASC Status

The specific provisions which are required for CASC status (and which therefore should not be amended) are flagged in the CASC Precedent Articles.  
The Precedent Articles for Rugby Football Clubs qualifying as Community Amateur Sports Clubs are based on drafting previously agreed with HM Revenue and Customs ("HMRC"). Care must be taken when making any variations or additions as they could fall outside the CASC requirements and make further changes necessary. Using this template will help you apply for CASC status, however please note that your club will need to register as a CASC by going through the HMRC registration process before it can receive the benefits of CASC status.  

Where clubs intend to amend their constitutions and apply for CASC status, HMRC is usually happy to consider applications with proposed draft constitutions and copies of your most recent accounts.

Memorandum and Articles of Association

Structure

To register a new company, you must file the following three documents with Companies House:

· a Memorandum of Association; 

· Articles of Association; and

· Form IN01.

Memorandum of Association

Under the 2006 Act all companies incorporating on or after 1 October 2009 must file a memorandum of association ("Memorandum") in the new prescribed form. As you will see from the template Memorandum, this just lists the company’s subscribers and states that the subscribers wish to form a company under the 2006 Act and have agreed to become members. Each subscriber must sign against his/her name. 

Matters that have historically been contained in the Memorandum, such as the company's name and objects, will no longer appear there; note that the Memorandum should not contain any extra information and, if it does, the application for registration is likely to be rejected.

Articles of Association

The Articles of Association ("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 from Companies House at www.companieshouse.co.uk/forms/formsContinuation.shtml#IN01) must be completed with various details, eg the intended situation of the Registered Office of the company (this will be either in England and Wales, Northern Ireland, Scotland or Wales), 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

It will not be possible to amend or update the new form of Memorandum; it is essentially a "snapshot" of part of the company's constitution at the point of registration. The company's Articles can however be amended by Special Resolution, (i.e. a resolution of at least 75% of the members present and voting at a general meeting of the Company).  

A resolution is only "passed" where the requisite majority votes in its favour.  It is therefore "not carried" or "lost" if it is not passed.
Club Rules

The Articles will be supplemented by the Club Rules, which can contain details, for example, of the different categories of members, the role and composition of sub-committees and, if your Club is licensed, the rules necessary to ensure that it can obtain a Club Premises Certificate (see below).  Some sample provisions which you may wish to include in your Club Rules are contained in the precedent Club Rules. 

The Club Rules should be made under the authority of the Articles but they will be subordinate to them.  Sample Articles 17 and 49 provide that the Club Rules may be amended by the Board of directors of the club, unless specifically reserved for the members.  

You will need to draw up new Club Rules or amend your existing Club Rules to be adopted under the Articles.  In doing so you must ensure that the new Rules do not conflict with the provisions in the Articles of the new company, and therefore all rules which are now covered by the Articles (e.g. those concerning the objects, general meetings, appointment of officers, dissolution etc) should be removed from your existing rules leaving only membership rules and technical rules concerning the Club and other rugby related matters. 

Clubs registered as CASCs must take care to ensure they do not include any provisions in their Rules which would prejudice their CASC status.

Licensing Act 2003

A Club wishing to obtain a Club Premises Certificate under the Licensing Act 2003 will need to include certain provisions in its Articles.  Both sets of Precedent Articles include these as optional provisions.  They should be included if your club has, or may in the future wish to obtain, a Club Premises Certificate.  Other provisions required under the Licensing Act 2003 should be adopted by the Club within the Club Rules.  These are set out in the template Club Rules.  (Clubs holding a Club Premises Certificate are referred to in these documents as a "Licensed Club").

If you hold a full Premises Licence and intend to maintain this because your club is used by members of the public, you do not need to include the provisions in the Precedent Articles or the template Club Rules designed for clubs holding a Club Premises Certificate, as they will not apply.  A Club Premises Certificate is normally the preferred option for clubs as the application process for a Premises Licence is much more complex and the requirements more stringent.

Precedent Articles Explained

Set out below is an explanation of the principal provisions which appear in the precedent Articles and the order in which they should appear.  Please note these are intended to be read in conjunction with the Precedent Articles themselves.  Where a provision is optional this has been indicated.

These notes are intended for guidance only.  Where you intend to amend your Articles or adopt new Articles it is advisable to take  legal and tax advice to ensure that any such amendments or changes are properly made and relevant/appropriate to your Club's circumstances.

When you have completed the amendments, you should check that the clause numbering is sequential and check that the cross-referencing is correct.

MEMORANDUM OF ASSOCIATION

For all clubs incorporating after 1 October 2009, the Memorandum must be in the prescribed form. The template Memorandum is consistent with the requirements under the 2006 Act.
Ultimately, all of the members of the Club will become members of the company. To become members of the new company, the individual members of the Club must agree to do so. The specific circumstances of the Club will determine how best this is achieved. Note that the 2006 Act imposes an obligation on all companies to maintain a register of members (setting out the names, addresses, dates of registration and dates on which any person ceases to be a member).

ARTICLES OF ASSOCIATION

1. Article 1 - Definitions

It is helpful to define the words which are used throughout the Articles so that it is clear precisely what is meant each time the word is used.  When words are defined the first letter should appear with a capitalised first letter each time the word is subsequently used.

The list of definitions set out in Article 1 is by no means exhaustive.  There may be other words which need to be included within your Articles and defined appropriately. There may also be words which you will not use and you should delete these and any references to them in the Articles.  The concepts used in the Articles will probably depend, in part, on your existing constitution which may be a good starting point to determine the definitions you are likely to use.

2. Article 2 - The Objects

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.  Article 2 of the Precedent Articles sets out an illustrative list of the objects for which the Club is established.  
We anticipate that you will wish to restrict the objects of the Club (and will need to do so where CASC status is sought), not least to provide certainty as to the role of the Club.  The objects in the Precedent Articles contain the bare minimum and there may be other objects which your Club already has or may want to include in the Articles and you should add additional objects where relevant.  In any event, it is advisable to include a final "sweep-up" object enabling the Club to do anything in pursuance of the objects set out in the preceding sub-clauses (see Article 2.1.15 of the Precedent Articles).

It is not necessary for the Club to carry out every purpose listed in the objects all of the time, but the Club 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 Club to operate.    

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) to add, remove or alter the objects and any such change must be notified to the Registrar of Companies at Companies House; any amendment does not take effect until it has been registered.

3. Article 3 – Powers

The Precedent Articles grant the Club all powers needed to exercise the objects set out in Article 2.

4. The Application of Surplus Funds

Clubs 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 Club to benefit from the VAT exemption, the company 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 Club is not subject to commercial influence, the Club must not purchase certain goods or services (e.g. sports land, or management/administration services relating to Club facilities or goods/services) for more than the normal market price from an officer, shadow officer or connected person.

If the Club intends to employ or pay its officers and wishes to benefit from the VAT exemption, then the first set of wording at Articles 21 and 22 will need to be included and Article 21.2.3 (which prohibits the directors’ remuneration being determined by or conditional upon the profits or losses or gross income derived from the Club’s activities) must be retained in the Club’s Articles.  Excluding the right to remunerate directors does not prevent the payment of honoraria to officers but to take the above benefits, the amount of the honoraria again must not be calculated by reference to gross profits or gross income of the Club.  

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 Club from charging VAT altogether.  Bar and other sales will be subject to VAT unless the Club's income from taxable supplies is less than the VAT threshold applying to all businesses.  
Sample Articles 3.2 and 50 of the CASC Precedent Articles enable a Club to claim both the VAT exemption and CASC status.  The provisions preventing payments to players is mandatory for Clubs seeking CASC status since such Clubs must be operated on an amateur basis.  This wording is however optional for non-CASC Clubs.

Sample Article 3.2 and 50 of the Non-CASC Precedent Articles enables a Club 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 Club (as provided for in Article 3.2 of both the CASC and non-CASC Precedent Articles) can be important for the purposes of obtaining rate relief and eligibility to receive Lottery funding and grants from other grant-making bodies.

5. Article 4 - Liability of members

The company’s constitution must include a statement of guarantee that each member shall contribute to the assets of the company if it should be wound up while the individual 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. 

It is worth emphasising that a member is not obliged to pay the sum guaranteed while the company is a going concern, rather that the liability only arises if a contribution is needed to pay the company's debts when it is wound up. 

6. The Board

(a) 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 Club and therefore must have adequate powers and autonomy to fulfil this responsibility without having to revert to the members to make every decision.  You may however wish to restrict the Board from making certain decisions without first consulting the members.  A limit on the board's borrowing powers for example, may be appropriate.  This can either be done by an Ordinary Resolution from time to time restricting the Board's powers or, if this is an important issue, in the Articles.  Note that a restriction in the Articles can only be amended by Special Resolution.

Although the Board must retain ultimate responsibility, it is perfectly legitimate for it to delegate its powers to sub-committees which report back, and make recommendations to, the Board.  This is provided for in Precedent Article 7.
The 2006 Act imposes specific statutory duties on directors of companies.  These duties are, broadly, to:

(i)
act in accordance with the company's constitution;

(ii)
promote the success of the company;

(iii)
exercise independent judgment;

(iv)
exercise reasonable care, skill and diligence;

(v)
avoid conflicts of interest;

(vi)
not accept benefits from third parties; and

(vii)
declare interests in proposed transactions.

It is outside of the scope of this guidance note to provide further detail on the scope of these directors' duties.  In the event of doubt, a director should take separate legal advice on these duties.

(b) Proceedings of the Board

Articles 8 to 17 deal with the proceedings of the Board and any of its sub-committees.  These Articles are procedural and can be varied to reflect any peculiarities of your Club's administration.  Precedent Article 18.1 sets out the minimum and maximum number of directors; you have flexibility to change these numbers in the Articles.  Precedent Article 12.2 sets the quorum of a board meeting of three directors, although this position can be changed by the directors.  

Please note Precedent Article 11, which allows directors to attend (and form part of the quorum for) a Board meeting remotely ie by conference call etc.
(c) Officers

Articles 18 and 19 deal with the appointment of the "officers" of the Club; how these people are elected and for how long they will remain in their office.  Various options are provided for in each case and you will need to decide which is appropriate.  This may mirror your existing arrangements or you may take the incorporation as an opportunity to change the relevant procedure.  A key point around the drafting flows from whether or not the Club will hold annual general meetings (please see section 8 below).
You will also need to decide whether these office holders should be directors of the Club by virtue of their office.  In addition to the officers included in Precedent Articles 18 and 19, your Club may traditionally have had other officers, for example a Vice-President or Treasurer.  You will need to decide whether you want to retain these positions and, if so, need to include any further Articles dealing with the terms of their appointment.

It is usual for directors to retire from the Board after a certain period.  In relation to the first directors of the Club following its incorporation (whose names should be listed in the Articles), their retirement date can be stated.  Thereafter, the Articles must make it clear for how long an officer or director holds his office and whether or not he can be re-elected after this period.  These decisions will depend on the practice at your Club. 

Other than in respect of licensed clubs (see below) it is normal to provide that if a vacancy arises among the directors, this vacancy may be filled by the Board and the person appointed shall hold that office until the person he replaced was due to retire.  This is provided for at Precedent Article 29.  

The Precedent Articles set out (at Article 20) a relatively standard list of circumstances in which a director must vacate his office, for example, bankruptcy, resignation, mental disorder and absence from a stated number of board meetings. 

The Precedent Articles do not include a retirement age.  Whilst historically the inclusion of a retirement age was not unusual for companies and could have been seen as a tactful means of ensuring that an officer does retire, the Employment Equality (Age) Regulations 2006 now preclude including such a provision unless it can be justified objectively.  This is a technical legal question and you should take specific legal advice on this point before including a retirement age in your Articles (or Rules).
(d) Licensed Clubs

If your Club is a Licensed Club, the purchase and supply of alcohol must be managed by a committee of club members, the members of which are elected by the members in general meeting and are all over 18 years of age.  This committee may sensibly be the Board but it if so the Board cannot include members that have not been voted in by the members themselves. Please see comments in Precedent Articles 12.4, 18.2.6 and 29.
(e) Company Secretary


Under the 2006 Act, there is no statutory requirement to appoint a company secretary.  However, it is important to ensure that responsibility for the proper conduct of the Club's constitutional and administrative affairs (including Companies House filings) is delegated to a responsible individual and we therefore advise that a Company Secretary is appointed.

7. Membership

(a) Applications for Membership and Categories of Members
Articles 30 to 32 deal with membership and are important to establish the members of the Club and the legal relationship between the members and the Club.

It is important for tax reasons that the members of the Union are the same before and after incorporation.  To determine the Voting Members of your existing club, you should consider who is entitled to vote at your annual general meeting (which may currently be called an annual meeting).  You may also have non-voting members (i.e. Social Members).

Article 30 sets out who the members of the Club are and how new members are admitted.  Where a Club currently constituted as an unincorporated association is incorporating and all of the existing members will become members of the new company, the words in square brackets in the first sentence of Precedent Article 30 must be included.
You may have different categories of membership, for example full members, junior members, non-voting members and perhaps non-playing members.  These different categories of membership (including the requirements for membership, the rights, privileges and obligations of each category of member) need to be set out in the Club Rules and the precedent Club Rules will need to be amended accordingly.  All members of the Club (whatever category they fall into) should agree to be bound by and comply with its Club Rules.  This is provided for in Precedent Article 31.1.  

The people (and organisations if you have corporate members for example) who can attend and vote at meetings of the Club will be the voting members.  If in addition to these voting members, you have some non-voting members (e.g. junior members), the Articles will need to distinguish between these and the voting members. Precedent Article 1 does this by defining "Voting Members" and "Non-Voting Members".  If there is no such distinction at your Club, wherever the Articles refer to either Voting or Non-Voting Members, these references can simply be replaced with the general definition "members".  

Precedent Article 30.1 provides that the board has the power to admit members.  It is important that the board is given this discretion. It is also important in the case of a Licensed Club to ensure that there is a gap of at least two days between the date of somebody applying to become a member, and being admitted as a member by the board.  This is provided in Precedent Article 30.5.
The CASC Precedent Articles include provisions around membership necessary for a club to qualify as a CASC.  For example, a Club that wants to claim CASC status must be open to anyone; Article 30.3 formalises this.  Some clubs may not want to have an open membership and, if this is the case, they will not be able to register as CASCs.

Similarly, a single sex only club could not register as a CASC.  Single sex clubs are also unadvisable because unless such a club is a true 'private members' club, a policy of single sex membership will infringe the Sex Discrimination Act 1975.  You should seek specific legal advice if your Club will be single sex (for example, even if the private members club status is met, there is still a requirement to observe the provisions of the Sex Discrimination Act 1975 with regard to the Club's employees and the manner in which any of the Club's facilities are hired out to the public (if indeed they are)).
Article 30.4 provides for unlimited membership.  If a Club is to be a CASC, the number of members may only be limited by virtue of limited facilities, although it may have different classes of membership.  However, please note that in order for a Club to be a Licensed Club under the Licensing Act 2003 there must be not less than 25 members.  

(b) Entrance Fee and Subscriptions

Article 31.2 provides that the Board may set the entrance fees and annual subscriptions, but the precise detail about fees and subscriptions payable from time to time should be set out in the Club Rules.  Although the Articles of a Club could provide that subscriptions and entry fees are to be set by the members at the AGM each year, as the directors are responsible for the administration and finances of the Club, it is sensible for the Board to set the entry fees and subscriptions.  It may, for example, be that in any given year the Board needs to raise a higher fee to cover unforeseen costs.  If the subscriptions and entrance fees were set by the Board, this would mean that the Board need not wait until the next annual general meeting to raise the fees.  It would also mean that the members could veto a change in level which the Board thought was appropriate, perhaps to keep the Club afloat.  

If certain categories of member do not have to pay subscriptions or entrance fees, this also needs to be made clear in the Club Rules.

Article 31.2 provides that membership shall cease in the event of non-payment of the annual subscription.  There can be a period during which the Board exercises its discretion to allow a member to remain, but this must be clearly stated and a cut-off point inserted.  You need to decide how long after the subscription has not been paid the deemed withdrawal from membership takes place.  You should note that withdrawal from membership does mean that the member's entitlement to any benefits provided as a result of membership of the Club (for example insurance cover) ceases.
If a club is a CASC, the costs of membership must be affordable so that the fees are set at a level that does not pose a significant obstacle to membership or use of the club's facilities.  This is provided for in Article 31.2 of the Precedent Articles for clubs qualifying as CASCs.

(c) Resignation

It is useful to provide a specific mechanism by which a member may withdraw from membership.  Article 32.2 does this.

(d) Expulsion

Unless the Club has an Article allowing expulsion, a member cannot be expelled and it is therefore sensible to include the provisions of Precedent Article 32 which set out a process to effect this.  It is important (from the point of view of fairness) that a member whom the board wants to expel has the opportunity to answer the complaints against him before a decision to expel him is taken.

Where a Club is a CASC, it will need to be careful to ensure that its open membership is not prejudiced by its use of this power (i.e. there should always be good grounds for expulsion and the due process must be followed).  Where the Club is not a CASC, you should decide whether you wish to allow a member to appeal against a decision to expel that member from the Club.

You will need to decide whether you would like to have the right to exclude a member from the Club's premises until his expulsion has been considered by the board.

(e) Effect of Resignation or Expulsion

Article 32.5 makes it clear that when a person ceases to be a member he forfeits all right to and claims upon the Club, its property and funds.

8. General Meetings

(a) No legal requirement

Under the 2006 Act, there is no longer a legal requirement for private companies to hold an annual general meeting (an "AGM") and Precedent Article 33 will not be necessary if the Club decides not to hold AGMs.  We do however recommend that Clubs continue to hold an AGM as this provides a useful forum for the transaction of routine business on an annual basis (e.g. the election of officers) and to report to and update members generally and is likely to be a more convenient method of obtaining members' consent than circulating written resolutions to individual members for signature.  The Precedent Articles have therefore been drafted in such a way as to retain the requirement to hold an annual general meeting, but with these sections marked in square brackets.  Note that the 2006 Act does not allow a Club to waive holding an AGM where it is required to do so under its Articles.

For Clubs that will retain the AGM, Article 33.2 sets out an illustrative list of business to be transacted at the AGMs.  There may be other business which the Club usually transacts at its AGMs which you may wish to include. General meetings may be held between AGMs (where applicable), to ensure that matters requiring members' consent may be dealt with as and when the need arises.  

The 2006 Act provides that the members holding 10% of the voting rights in the company are able to requisition a general meeting (or 5% if the Club decides not to hold annual general meetings, and more than twelve months have elapsed since the last general meeting).  You can provide in the Articles that a smaller (but not a greater) number than 10% of members may requisition a meeting.

(b) Procedures at General Meetings

The 2006 Act provides for a minimum notice period for all general meetings of 14 clear days (rather than 21 clear days as was the case under the Companies Act 1985).  If, however, your Club prefers to specify a longer period for general meetings, you are free to do so.  You should ensure that whichever period you choose, your Articles and Rules are consistent. 

Before the members can transact any business at a general meeting, a quorum (ie minimum number) of members must be present.  Article 35 provides for this.  A quorum of 10% of your members is relatively usual although you could change this or provide that a stated number of members will constitute a quorum.  This number should be a realistic number, as the meeting cannot proceed to business if the quorum is not present, but should be large enough to stop the Club being run by a small minority.  

Precedent Articles 34 to 45 deal with the detail of proceedings at general meetings, including, for example, when meetings should be adjourned and how votes are taken.  The Precedent Articles provide that a poll may be demanded by the Chairman of the meeting or by at least two Voting Members (see Article 41).  A vote must be decided by simple majority and; for Clubs incorporating after 1 October 2007, the Chairman must not have a casting vote.

(c) Votes of Members

Article 39 should indicate how many votes a member is entitled to.  If every member is entitled to one vote, then obviously there is no need to make a distinction in the Articles between Voting Member and Non-Voting Members, and this Article can therefore be amended to reflect this.   For CASCs it is essential that all full members have equal voting rights.

The 2006 Act requires that a member is entitled to appoint a proxy to exercise all of his rights to attend, vote (on a show of hands and on a poll) and speak at the meeting.  These rights cannot be excluded.

(d) Written Resolutions
The 2006 Act permits resolutions to be signed in writing without the need for a general meeting. Under the previous legislation, these written resolutions were required to be passed by every single member of the company.  The new provisions provide that the resolutions are passed if the appropriate majority (more than 50% for an Ordinary Resolution or 75% for a Special Resolution) signed the written resolution approving the passing of the resolution.

Written resolutions require a specific form of wording and specific legal advice should be taken in the event that you wish to circulate a written resolution of the members.  
As noted above, unless your Club has a very small membership, it is likely that convening a general meeting will be the most convenient means of proposing resolutions to members.
(e) Proxies

The Precedent Articles set out the matters that a proxy notice must include to be valid and give the Club rights to require the proxy notices to be delivered in a particular form. For ease and consistency, we suggest that you use the form of proxy wording annexed to these guidance notes. 
(f) Notices and Communications

Article 45 enables the Club to communicate with the members in hard copy form (paper); electronic form (email, fax, or disc) or by means of its website. 
In order for the Club to communicate with its members electronically or through its website, the Club must however obtain consent from each individual member. There is therefore an administrative process to go through before the Club can communicate with its members in electronic form or through its website. 
Legal advice should be sought to ensure that all relevant aspects of the legislation (particularly as to consent) are complied with.
9. Rules and Regulations

Although the Articles can only be amended by Special Resolution of the members, the Club Rules may be made, varied and revoked by the board or the members, as you decide and provide in the Articles.  
The Precedent Articles provide that the Board shall have the power to make, vary and revoke the Club Rules (Article 17) but then gives the option, in Article 49, for certain Club Rules to be made, varied or revoked only by the Voting Members/members.  It will be up to you which Rules, if any, should be reserved for the Voting Members/ members.

10. Indemnity

The 2006 Act permits a company to offer a wide indemnity to directors and for them to purchase insurance in this respect.  
Precedent Article 47 allows the Club to indemnify its directors and is drafted very widely.  You may feel that it is appropriate to make this more limited.

11. Dissolution

It is important for the Articles to set out what happens to any surplus moneys on a winding-up.

If the Club is to register as a CASC, it must provide that any surplus on a winding up goes to another CASC for the sport, to the RFU for use in community rugby union or to a charity.  Article 50 of the CASC Precedent Articles does this.  A Club adopting this clause would also be entitled to claim the VAT exemption.

If the Club is not to register as a CASC, it must be ascertained whether or not the Club carries on a trade as this will be relevant to the drafting of Article 50.  Profits/surpluses are not necessarily liable to Corporation Tax.  A Club that exists to provide social or recreational activities for its members is unlikely to be trading.  If no trade is being carried out, Article 50 can provide that on dissolution any surplus can be distributed either to its members or to a non-profit-making sports club, organisation or charity (as the Club decides).  

If the Club is trading it may want to claim the benefit of mutual trading status so that the income received from its members will be exempt from corporation tax.  Sample Article 50 of the Non-CASC Precedent Articles, provides that any surplus should go back to the members. This enables it to claim the benefit of mutual trading and the VAT exemption.  (The members may however decide, by passing a resolution at the time of the dissolution, to pass the money to a third party such as another sports club or organisation or a local charity which must also be non-profit-making.)  

Any rules allowing distribution to members on a dissolution should however be balanced against the disadvantage that, if the Articles provide for distribution on a winding up to be shared equally amongst the members, this may involve difficulty in the Club obtaining rating relief and some types of grant.

CLUB RULES

Membership
See above.

Purchase and Supply of Liquor and Commission

These specific rules are only necessary if your Club is a Licensed Club under the Licensing Act 2003.  Please note that Sample Rule 8.4 does not operate to prevent bar staff receiving payment for their services.

Guests

The Licensing Act 2003 permits a Licensed Club to sell intoxicating liquor to non-members who are guests of the Club's Members or are "associate members" (or their guests).  In simplistic terms, to be an associate member for the purposes of the Act, the person must be a member of another club which would also qualify for a Club Premises Certificate (a "recognised club").  

Rule 9.2 provides that players and spectators etc attending the Club's premises are guests of the Management Committee.  This should mean that such people will qualify as 'guests' for the purposes of the Licensing Act 2003 and can therefore purchase alcohol in accordance with the conditions of a Club Premises Certificate.  This will be useful for larger clubs who may attract spectators who are not simply friends and family of Club Members or may attract clubs visiting from abroad.  It is however still advisable that the names of all such people are recorded.  

You may also have alternative or additional provisions in relation to guests that need to be inserted into this Rule.  An example is given.

Permitted Hours

This rule is only necessary if your Club is a Licensed Club and will be dictated by your Club Premises Certificate.
Queries

If you have any specific queries, please contact the RFU Legal Helpline on 01782 610315.  

Annex – Form of Proxy Notices

"[                ] Rugby Football Club Limited

I/We,…………………………………, of ……………………………………………...

…………………………………………………………………………………………...
being a member/members of the above-named Club, hereby appoint                                                              
…………………………………………………………………………………………..
of ……………………………………………..................................................................

…………………………………………………………………………………………..

or failing him,

…………………………………………………………………………………………..
of ……………………………………………..................................................................

…………………………………………………………………………………………..

as my/our proxy to attend, vote and speak in my/our name(s) and on my/our behalf at the [annual] [extraordinary] general meeting of the Club to be held on ………………………. 200[  ], 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 thinks fit or abstain from voting.

Signed this  …………… day of  …………………. 200[  ]
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