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FAQs on the proposal to incorporate the Trustees into a Company Limited by Guarantee 

 

 

 

1. Why do we need to change? 

 There are several reasons a change is proposed: 

 The club is now a small business 

 As an unincorporated association, a Private Members Club, it is not regulated by any 

Statute other than the Registration of Clubs Acts 1998/2008 which essentially only 

deals with the holding of a bar licence 

 However we are subject to a range of other laws covering issues such as 

Employment Law and Health & Safety Laws which are increasingly onerous on 

business/employers. The Club is an employer. 

 We live in an increasingly litigious society. Many businesses are struggling to obtain 

affordable insurance cover based on the increasing prevalence of and awards made in 

relation to issues such as “slips and trips” and “reputation damage” claims 

 Insurance companies are increasingly contesting liability for claims. This can often 

be for minor failures to meet Conditions which are more rigourous and being applied 

more stringently 

 Under our existing structure rule, 25 dictates that the trustees have no ability to 

monitor, assess or advise or be represented on the Executive Committee but are 

financially responsible for the Committee's actions 

 Dating back to the early 19
th

 Century businesses bigger than “sole trader” status have 

established formal legal status to ensure liabilities are limited. 

 We are running commercial events attracting large crowds 

 

 

 

2. Have we taken professional advice? 

 Yes, Gore Grimes Solicitors have provided advice which is guiding the Executive 

Committee in its recommendations. 

 

 

3. Is there a simple explanation of the proposed change? 

 Yes, the only change is that instead of the assets and property of the club being vested in 

between 3 to 5 individuals as Trustees under Rule 25 of the Club, the assets and property 

will be vested in a newly formed Company Limited by Guarantee with its own 

Memorandum and Articles of Association (Companies Act terminology for rules) 

 Being a formal company it needs guarantor members (see Q6 below), Directors and a 

Company Secretary. The Directors will be the equivalent of the current Trustees. The 

Company Secretary is dealt with in further detail at Q7 below. 

 

 

4. Tell me more about a Limited Company structure? 

 Limited Companies were first legislated for in 1811 with the basic objective of limiting 

the liability of shareholders/members to their investment in the company if that 

company's debts exceed its assets 

 A Company Limited by Guarantee is an alternative type of limited company used 

primarily for non-profit organisations that require a legal structure. It does not typically 



have shares or shareholders but instead has members who act as guarantors. Those 

guarantors give an undertaking to contribute a nominal amount in the event of the 

winding up of the company (normally between €1 and €10). Members in this context are 

not to be confused with the members of the club. For the purposes of this document we 

will call them guarantor members to differentiate from club members. 

 

 

5. How are Directors (previously trustees) appointed in new structure? 

 In exactly the same way as the current trustees are appointed. Under new rule 25 of the 

club the Executive Committee will propose Directors to the club members at the Club's 

AGM. In a proposed modernisation the executive will be recommending that one fifth of 

the directors will retire annually by rotation and may be proposed again by the Executive 

Committee. The effect of this is that trustees will be considered for re-election at least 

once every 5 years.   

      

6. Who will the member guarantors be? 

 The Committee propose that the guarantor members be the President and the Chair, their 

immediate 4 predecessors, The Honorary Secretary, the Honorary Treasurer and one of 

the Directors (9 guarantor members). 

 

 

7. Will the Company Secretary of the new Company be the Club Secretary as voted by 

members annually at the AGM? 

 The responsibilities of a Company Secretary is a specialist role with very specific 

responsibilities set out in the Companies Act 2014. 

 The responsibilities and skills required are very different from those of the Club 

Secretary and therefore it would be very advisable that this should be a separate 

appointment. 

 It is recommended that the Directors of the company make that appointment in future 

years. It may be appropriate to appoint a specialist company to provide the service. 

 

 

8. What skills might Directors need or is it just an honour? 

 The directors should have a reasonable awareness of Company Law. 

 

9. Who runs the Club under the new structure? 

 The Executive Committee, as voted by the club members every year at the AGM. There 

is no change to the existing management structure. 

 

10. How is the change effected? 

 The change will be effected by the members voting for a new rule 25 at a General 

Meeting called with a minimum of 21 days notice in the normal fashion. Rule 26 will be 

and 37 will also require a technical amendment to reflect the change. 

 

11. Will it cost more? 

 There will be some notional filing fees annually with the Companies Registration Office, 

currently €20. There will also be a set up fee of about €50 and some legal costs to put the 

correct documentation and a Company Seal in place. The members may decide whether 

the company wishes to avail of an exemption from an annual audit which is available. 

This would have no impact on the presentation of Club Accounts at the Club’s AGM 

every year. 

 



 

12. Who needs to approve the change? 

 The club members in General Meeting must approve the change. 

 

 

13. Why don't we just turn the club into a CLG rather than the trustees? 

 It would be possible to adopt this structure but in that scenario the Directors would 

become responsible for the operations of the club instead of the Executive Committee. 

The Executive Committee believe that the club members have been very clear that they 

wished to minimise changes to the existing club management structure, hence the 

proposal being put forward. The proposal ensures that the new legal structure has the 

same Club rules as the current structure. 

 

 

14. Does insurance not cover any risks? 

 We cannot be certain that a claim would not be contested or denied by our insurers. In 

addition if the trustees were to be sued, even if any award was covered by insurance, 

there would be no compensation for the time lost and it is possible that the individual 

trustees’ legal fees would not be covered. In addition the trustees do not believe it is 

credible for them to make a call on members to collect any amounts that may become 

payable if a claim has to be paid. In addition the trustees are wholly dependent on the 

Executive Committee dealing properly with issues such as ensuring that insurance 

policies are put in place, paid up to date, covering the correct risks and conditions in any 

policy are being adhered to, even though under rule 25 they have no authority to oversee 

any of those processes. 

 

 

15. Will this structure be appropriate if we get a new clubhouse? 

 We understand it will but this may be subject to a future negotiation depending on the 

potential funding sources or conditions or covenants for loan drawdowns, if any. 

 

 

16. Is anyone else doing this? 

 Our professional advisors have confirmed that other clubs are restructuring in this 

manner. Cricket Leinster have already made this change. St Sylvester’s GAA Club are in 

the process of changing to such a structure. The proposal is based on a structure 

successfully implemented in another sports club. 

 

 

17. Have the Trustees of other organisations suffered losses and have they sought to impose 

those on members? 

 Our solicitors have advised that they are aware of other cases where clubs have incurred 

debts substantially in excess of their assets. This has become a barrier to new members 

joining as they fear an effective levy may be imposed on them. Existing members may 

also be reluctant to pay their fees as funds generated may end up going to repay debt 

rather than be used to contribute to the running of the club. 

 

 

 

 

 

 



18. Are we only doing this because we agreed to become an international ground? 

 No, this would have arisen anyway, for example: 

o In 2011/12, with the club consistently losing money almost every year, a 

significant overdraft building up, and in the increasingly litigious society we live 

in the Trustees had the same elevated concerns in 2012 before we hosted ICC 

fixtures for the first time. 

o Had we proceeded with the plans put forward in 2005 for a new clubhouse, 

which would potentially have required the club to borrow a substantial sum, this 

issue would also have probably arisen at that time as the lending bank would 

have expected the Trustees to personally guarantee the loan facility. 

 

 

19. Are the members more or less protected in the new structure? 

 The members will be more protected in the new structure. The new Trustee Company, which 

will have the assets of the club vested in it, will limit any liability essentially to the value of 

any assets of the new legal entity and the notional amount guaranteed by the Guarantor 

Members of the new company. Creditors or claimants would have no viable legal route to 

seek to enforce a claim against individual club members, either now or in the future. At 

present a claim on the Trustees would result in them being “be indemnified against risk and 

expense out of the property and assets of the Club” – whereas the new structure contains any 

claim within the Trustee Company. See also question 17. 

 

20. What do the Trustees think? 

 A majority of trustees have asked for the current structure to be changed as they are no 

longer comfortable with their personal exposure, and the resulting exposure of the members, 

particularly when combined with the terminology of Club Rule 25 which forces them to 

carry out any instructions of the Executive Committee without the ability to question those 

instructions in any way. 

 

21. Who elected the current trustees? 

 The current trustees have been elected by the members at previous AGMs of the club 

following their nominated by previous executive committees at the time of appointment and 

in the manner laid out under Club Rule 25. 

 

22. What is the Constitution of the new legal entity and how does it tie into the Club Rules? 

 The Constitution of the new entity is known as the Memorandum and Articles of 

Association, a required document under the Companies Act 2014. It states that the “main 

object for which the company is established is to undertake and perform the office and 

duties of trustee for the members of Malahide Cricket Club in accordance with the rules 

for the time being of such Club and to hold the Club’s lands and other assets present and 

future in trust for the benefit of the club”. The Club Rules remain a completely separate 

document and continue to govern the club and be only capable of amendment by the club 

members at a General Meeting. The Constitution of the new entity cannot override the Club 

Rules. 

 

23. Can the guarantor members amend the Constitution to effect changes to the club rules 

without club member approval? 

 No, the Club Rules will continue to be the core document to govern the running of the club 

and can only be amended by the Club Members in General Meeting. 

  

 


