INCORPORATION OF THE GCCF
There are important statements on the GCCF Website regarding Incorporation – please read them at www.gccfcats.org 
The documents involved are rather "wordy" and so I have listed some comments below which may be of help.

· THE ARTICLES OF ASSOCIATION – These are dictated by the Companies Act of 2006 and are required by law if the Governing Council is to become incorporated.

· THE RULES & BYE LAWS OF THE GCCF – These are virtually identical to the present GCCF Constitution – any minor changes are necessary to comply with the Companies Act 2006. They should be read with the Articles of Association.
· The "members" of the Governing Council of the Cat Fancy will be the affiliated clubs. They will send delegates to Council Meetings in the same way as present. If Council votes for Incorporation, the Chairman of each affiliated club will need to sign the MEMORANDUM OF ASSOCIATION. 
· The GCCF RULES regarding registrations, prefixes, breed recognition, show management, judges & stewards, exhibits & exhibitors, vets and vetting in etc WILL NOT BE AFFECTED BY INCORPORATION.
· The work of BAC's, the Rules of Procedure for the Selection of Judges etc WILL NOT BE AFFECTED BY INCORPORATION.

· The Executive Committee will present a Strategic & Business Plan 2010 – 2013 to Council, together with a budget at the additional Council Meeting on April 7th 2010. The draft is on the GCCF website.
· Gill Wilson, Chairman of the Abyssinian Cat Association and professionally qualified with regard to setting up companies and company law, attended a special meeting of the Executive Committee in January and the Council Meeting in February to give her views and answer questions regarding Incorporation. Please read her comments regarding "Pros & Cons" of Incorporation. I have attached the comments she made when summing up at the Executive Meeting below.
There are new items being put onto the GCCF website all the time – it is well worth while subscribing to the updates at www.GCCFwebsitesubs@gmail.com then you can be informed of all news – the GCCF wants everyone in the Fancy to know what is happening. 
A final point of interest – 2 worldwide cat registration bodies – The Cat Fanciers Association (CFA) and TICA are both incorporated.

Anne Gregory – February 2010

annesmail@blueyonder.co.uk 

SUMMING UP REGARDING INCORPORATION BY GILL WILSON TO THE EXECUTIVE COMMITTEE
Having heard all the groans, it begs the question why the GCCF having happily been around for nearly 100 years operating as an unincorporated association, should now go down the route of incorporation! 

The main considerations are usually based on reaching a certain size in terms of staff and/or financial turnover; entering, or wanting to enter, into a commercial contract (for example the Supreme Show) or owning freehold or leasehold land and other property and of course the benefits of limited liability. However are these considerations really that necessary that the GCCF should enter into the unknown realms of the Companies Act! 

Perhaps not – However, the GCCF as with all Clubs, Societies and Associations operates like any members club through its various committees whose decisions ultimately have to be placed before its members who meet infrequently throughout the year and who enjoy the final say as to whether any decisions are carried or not. I feel the GCCF outgrew this kind of operation many years ago and in today’s economic climate it is paying the ultimate price. Its inability to have sufficient control over its business activities, inadequate time constraints and wrong decisions made by its members have exhausted most of its cash reserves and together with a drop in revenue and increasing overheads it finds itself on the brink of insolvency. 

We are all involved because it is our hobby and it is important that it remains enjoyable and not a burden so for the sake of argument let’s separate the hobby (the cat fancy) from the business activities. The cat fancy has operated successfully for 100 years under its current “Constitution” so you must avoid any unnecessary changes. Your members will be happy, they understand the “Constitution”, and they can continue to debate and argue as they always have at the three Council Meetings held in the year. Should you go ahead and incorporate you will be regulated by the Companies Act but it need not have any real impact on the cat fancy “hobby”. 

Any major differences between the Companies Act and the GCCF’s current “Constitution” can be restricted to its “normal business activities” where it will prove the most advantageous. As a director of a company, you are taking on an onerous responsibility, and you should be aware of that. There are many circumstances where a director can be held liable for decisions made by the company, even if they didn’t agree with them. In addition, if the company becomes technically insolvent (i.e. its balance sheet shows more liabilities than assets or it can’t pay its debts as they fall due), your directors' duties change and you now have to do what you can for the company’s creditors, rather than its members. In such circumstances, you might find yourself at the wrong end of a claim to pay your personal money into the company. At worst, you could find yourself charged with a criminal offence arising out of company business. 

So you see the Board of directors in a limited company carries full legal responsibility, not the members, and as such is entitled to exercise considerably more power than a committee within a members club. The Board of Directors does not have to seek member approval for every business decision taken. Members have no legal right other than what the law requires which, in a company limited by guarantee, is usually limited to say, Changes to the Memorandum and/or Articles of Association (Special Resolution), Election of Directors, Removal of a Director/Directors (Special Notice required) Receiving the Annual Directors’ Report and Statutory Accounts, Appointment of Auditor. (In saying this I am referring solely to the “normal business activities” and not to the involvement members will continue to have in pursuance of the Company’s main objects). 

At the Executive meeting on 6th January 2010 I shall interpret the Articles of Association that I suggest you adopt and I shall explain in detail how the Companies Act and an Association like the GCCF can co-exist with its Articles of Association and its current Constitution without too many changes. 

Gill Wilson – January 2010
