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Proposed amendments to the Resolution set out below, to be considered by Members at and before the 2026 AGM.

1. Remove Clauses 1b, 5b and 11
2. Add new clause 11 as follows: 

“The Club Premises are held by the current Trustees of the Club under a lease dated 10th April 2003 made between The Right Honourable Earl of Plymouth & Others and The Trustees of Penarth Yacht Club (‘the Lease’).  The Trustees hold the Premises for and on behalf of PYC and its members.  
On the date of the final transfer of assets from PYC to PYC Ltd, the Trustees will hold the Premises on behalf of PYC Limited and its members.”












RESOLUTION

- of -

Penarth Yacht Club (“the Club”), January 27th 2025

Part 1

	[bookmark: _Hlk187234275]EXPLANATORY NOTE: the paragraph below confirms that our Club has the power to decide to incorporate



That the following text is added into the current Rules and Bye-laws:

[bookmark: _Hlk187324303][bookmark: _Hlk187324245]“The Club may change its status to that of being incorporated, by transferring its assets to Penarth Yacht Club Ltd (in accordance with the details set out in Part 2 of this Resolution), which has objects as set out in the draft Articles of Association[footnoteRef:1] attached to this resolution, and by the members of the current unincorporated association becoming members of Penarth Yacht Club Ltd, as set out in the same draft Articles of Association. At a General Meeting of the Club, a resolution to change the status of the Club in this way shall be decided by a simple majority of the votes cast by eligible voting members, either in person at the meeting, or in advance of the meeting. [1:  Subject to any minor changes required in order to transfer any licences granted to the Club in its current form under the Licensing Act 2003] 


	EXPLANATORY NOTE: our current Rules and Bye-laws do not require any special majority for any type of decision – hence the requirement here is also just a simple majority
“in advance of the meeting” means as set out in the letter sent by the Commodore on January 10th and on the Club’s governance website.




Part 2
	EXPLANATORY NOTE: the next four pages sets out the legal detail of the decision to incorporate our Club and update its governance, if the resolution is agreed



That:
1. subject to obtaining the necessary tax clearances, the Club will convey, transfer, assign and/or deliver with effect from March 3rd 2025 ("the Effective Date") to Penarth Yacht Club Ltd ("the Company") and the Company will acquire and take over:

(a) All boats and associated equipment, office equipment, vehicles, stationery, books, publications and other stocks, furniture, fixtures and fittings of the Club;

(b) the leasehold premises of the Club, hereto known as ("the Premises"), subject always to the consent of the leaseholder

(c) the benefit of the contracts to which the Club is currently a signatory hereto together with all other subsisting contracts, commitments, engagements, orders and covenants including the right of the Company to novate the same (subject to the consent of the other parties thereto) and including all book debts due and owing to the Club;

(d) the cash in hand and at banks and investments in the name of or held on behalf of the Club 

(e) the benefit of any policies of insurance existing up to the Effective Date covering any liabilities of the Club taken out by the Club and of any claims pending thereunder;

(f) all intellectual property rights together with the benefit and subject to any contracts with third parties for the exploitation thereof; 


2. all other (if any) assets liabilities and undertakings including the goodwill of the Club 

	EXPLANATORY NOTE – the paragraphs above will move the assets over from the unincorporated association (currently held by the trustees) to the incorporated “version” of our Club



3. The Transfer of Undertakings (Protection of Employment) Regulations 2006 apply and accordingly all contracts of employment of all persons listed in hereto currently employed by the Club ("the Employees") will be transferred to the Company with effect from the Effective Date;


4. The Club shall give notice of the transfer of the assets and undertaking contemplated by this Agreement to each Employee on or before the Effective Date;

	EXPLANATORY NOTE – the two paragraphs above are there to protect staff





5. Completion of the transfer of assets and undertaking shall take place on the Effective Date or at such later date as the Club and the Company may agree  whereupon the Club shall:

(a) cause to be delivered to the Company all the assets hereby agreed to be transferred which are capable of passing by delivery and a duly executed assignment of all the other assets to be transferred hereby not capable of passing by delivery;

(b) cause to be delivered to the Company a duly executed conveyance, transfer or assignment (in terms mutually agreed) vesting title to the Premises in the Company together with all deeds and documents relating to the title of the Club to the Premises and shall give full vacant possession of the Premises to the Company; and
7. In cases where the Club has entered into agreements or contracts with third parties on terms whereby the purported assignment or novation thereof would be a breach of or otherwise cause or entitle such third parties to terminate such agreements or contracts, the Club shall use its best endeavours to obtain the agreement of such third parties to such assignment or novation, and if that agreement is not obtained, then such agreements or contracts shall not be or be deemed to have been so assigned or novated and the same shall continue and subsist in the name of the Club but on the basis that:

(a) the Club shall not incur any liability thereby;


(b) the obligations of the Club under such contract shall be performed by the Company in accordance with their respective terms;

(c) in consideration of such performance, the Club shall direct or procure that all payments due to it under such contracts in respect of work carried out by the Company after the Effective Date shall be paid to the Company; and

(d) the Club shall on behalf of the Company take such action and enforce all claims arising under such agreements or contracts against such third parties upon receiving the written request of the Company so to do together with an indemnity from it in terms reasonably satisfactory to the Club against all costs claims or losses arising or to be incurred by the Club in respect thereof;

8. The Club will warrant that with regard to the property and assets herein agreed to be transferred, all documents of title shall on being requested be produced to the Company and insofar as the title to any of the property or assets is as a result of such inspection found not to be properly vested in the Club the Club shall procure the execution of all such other documents and do or procure the doing of all such other things as may be necessary to vest the same in the Company;

9. The assets transferred in accordance with this Resolution are being transferred in their present state and no warranty, condition, term or representation, express or implied, statutory or otherwise, as to the condition, quality, accuracy, performance, merchantability or fitness for intended purpose of the said assets or the existence or extent of any third party rights or claims in relation thereto is given or assumed by the Club and all such warranties, conditions, terms and representations are excluded to the fullest extent permitted by law;

10. The Club shall take all necessary steps and co-operate fully with the Company to ensure that it obtains the full benefit of the assets and undertaking of the Club and shall execute such documents and take such other steps (or procure other necessary parties so to do) as are reasonably necessary or appropriate for vesting in the Company all their rights and interests in such assets and undertaking; and

11. On completion of the transfer of the assets and undertaking to the Penarth Yacht Club Ltd, the unincorporated association would thereupon dissolve.

	
EXPLANATORY NOTE:  The word “dissolve” in the last paragraph might seem strange, but it is just the standard language used in this situation. The Club itself will still be more than 140 years old – it won’t start again from zero. It might help to think of this as like re-potting a plant which was in an old pot that’s too small and has cracks to a large, sturdy pot. The plant is Penarth Yacht Club, the pot with cracks is the unincorporated association, and the large sturdy pot is the limited company.
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