
 GBNC Incorporation “FOR” THE MOTION 
 
Following the vote in favour of the motion at Conference we are asking the whole membership in 
the UK to confirm that vote and enable GBNC to take positive action on your behalf. 

Incorporation is proposed simply to ensure that members are not exposed to unlimited liability, 
which is the case at present, and to improve our governance. Our current structures are not fit for 
purpose and the legal relationships between The Catenian Association Limited (TCAL) and the 
various other unincorporated and incorporated bodies such as GBNC, ANC etc. are not well 
defined and allow bad faith actors to place us all at risk. It is for this reason that ANC incorporated 
and why the Catenian charities are looking at their structure. 

As members we all belong to an unincorporated body separate to TCAL (which holds the assets 
on behalf of all members). This current setup means that members have unlimited joint and 
several liability. If a liability were to arise, each and every Brother could be liable, individually, for 
the entire sum, no matter how large. A claimant against the Association could bring their claim 
against one member or (probably more likely) a small group of members, and it would be up to 
such member(s) to join each and every other member into the claim - otherwise he/they could be 
liable for the whole claim.  The main point of the motion is to protect members from this. 

It may be that this individual liability is unlikely to arise in practice, however, having identified the 
risk, good governance demands that we take action, in an era where people are more litigious 
than ever and solicitors can bring claims on a ‘no win, no fee’ basis.  Why should we take any risk 
(including possible exposure to significant legal costs even if a claim fails)? Reference has been 
made to a barrister’s opinion that the risk of this is small, but it should be noted that the advice 
also said “It would be prudent to take steps to reduce any element of risk to individual Members.” 

The motion is not just about risk: it is also about good governance – we are asked to find the BEST 
way of effecting incorporation - getting the right structure in place for the 21st century and beyond 
- and removing any potential for unlimited liability from Brothers. 

We will adopt the simplest possible structure that can both address the issue of liability whilst at 
the same time keeping our current arrangements with regards to accounting at Circle level – i.e. 
NO CHANGES IN PRACTICE FOR CIRCLES/PROVINCES OR CONSOLIDATED ACCOUNTS. 

Incorporation is clearly the simplest way to address this issue. GBNC is tasked with creating a 
lightweight, simple structure that would NOT require consolidation of accounts. We believe that 
this can be done without Circles/Provinces seeing any practical differences, with no changes for 
Treasurers/ Secretaries unless they simplify our current practices and make life easier for them! 

We have already undertaken research on potential ways forward following the positive vote at 
Conference. We are confident that we can find a form of incorporation that gives us the protection 
we want and allow Circles to operate as now, without additional burdens. The cost of 
incorporation itself is negligible (a few hundred pounds at most) but we would take legal advice 
on new Articles of Association and other documentation that might be needed to deliver the 
desired outcomes. We received an indicative cost of £5,000 for this work. Potential unlimited 
liability has directly led to over 70 resignations, and in this light, the cost is not high (particularly 
if we can persuade some to rejoin). 

If any major issues with delivering the structure outlined above arise, GBNC will refer back to the 
members. GBNC has no desire to burden Circles, Provinces or, indeed, GBNC itself with 
burdensome red tape. 

The motion allows us to begin creating a structure fit for the modern world that protects all 
Brothers.  Please support it. 


