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____________________________________

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

____________________________________

MEMORANDUM OF ASSOCIATION

OF

COWDRAY PARK POLO CLUB

1
The company’s name is ‘Cowdray Park Polo Club’ (“the Association”).
2
The Association’s registered office is to be situated in England and Wales.

3.1

The objects for which the Association is established (the “Objects”) are:-
3.1.1 to foster and encourage the game of Polo in Great Britain and, in particular, in West Sussex; 
3.1.2 to maintain polo grounds at Cowdray Park or elsewhere;
3.1.3 to own, buy, sell and train polo ponies as the Committee may think fit;   and 
3.1.4 to provide necessary stabling and other facilities required.  
3.2 The Association shall be affiliated to the Hurlingham Polo Association (‘HPA’) and all Members who play polo shall observe the Rules and Regulations of the HPA as shall from time to time be in force.

3.3 The Association shall be a non-profit making concern, and any surplus funds not required for the normal working of the Association shall be devoted to improving the standard of Polo in Great Britain, and, in particular, West Sussex, by distribution to suitable non-profit making concerns.

3.4 To acquire the activities and assets and liabilities of the unincorporated organisation known as The Cowdray Park Polo Club.
3.5 To purchase, take on lease or in exchange, hire or otherwise acquire any real or personal property and any rights or privileges which the Association may think necessary for the promotion of the Objects, to manage and improve such property and to provide, construct, maintain, alter and equip any facilities, buildings or erections necessary for or conducive to the Objects (subject to such consents as may be required by law).

3.6 To exchange, let on lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant rights and privileges in respect of or otherwise deal with any of the property and rights of the Association as may be necessary or conducive to the Objects (subject to such consents as may be required by law).

3.7 To raise funds and to invite and receive contributions from any person or persons whatsoever by way of subscription, donation and otherwise.

3.8 To draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques and other instruments and to operate bank accounts in the name of the Association.
3.9 To appoint, employ, or otherwise engage, train and dismiss such managers, officers, staff, clerks, servants and other persons as are considered necessary for the attainment of the Objects and to fix and pay the remuneration of all or any such persons for his her or their services and to make all reasonable and necessary provision for the payment of pensions and superannuation to such persons and their dependants.

3.10 Subject to such consents as may be required by law to borrow or raise money for the purposes of the Association on such terms and on such security as may be thought fit.

3.11 To invest the moneys of the Association not immediately required for its purposes in or upon such investments, securities or property as may be thought fit, in its absolute discretion, with power to vary or transpose any investments for or into others of any nature subject as hereinafter provided.

3.12 To delegate the management of investments to proper and competent persons and to arrange for investments or other property of the Company to be held by a corporate body as nominee.

3.13 To act as trustee or manager of any property, endowment, bequest or gift.

3.14 To act as trustee or nominee for charities in general and undertake and execute any charitable trusts which may lawfully be undertaken by the Association and may be necessary or conducive to the Objects.
3.15 To establish or support or aid in the establishment or support of any charitable trusts or other associations or institutions, to amalgamate, affiliate or co-operate with any trust associate, institution or voluntary body with similar purposes, and to exchange information and advice with them.

3.16 To make grants, subscribe or guarantee money for purposes in any way connected with the purposes of the Association or calculated to further the Objects;

3.17 To pay out of the funds of the Association the costs, charges and expenses of an incidental to the formation of the Association;

3.18 To apply any part of the capital or income of the Association on such terms as may be thought fit, in its absolute discretion;

3.19 To pay the premium of any indemnity insurance:
3.19.1 To cover the liability of the Trustees which by virtue of any rule of law would otherwise attach to them in respect of any negligence, default, breach of trust or breach of duty of which they may be guilty in relation to the Association and all costs charges and expenses which may be incurred by them in successfully contesting any such liability or alleged liability.  Provided that any such insurance shall not extend to any claim arising from any act or omission which the Trustees knew to be a breach of trust or breach of duty or which was committed by the Trustees in reckless disregard of whether it was a breach of trust or a breach of duty or not.  Provided also that any such insurance shall not extend to the costs of an unsuccessful defence to a criminal prosecution brought against the Trustees in their capacity as Trustees of the Association; and

3.19.2 For its officers as security for and against all such risks incurred in the performance of their duties as may be thought fit.
3.20 To do all such other lawful things as are necessary or conducive to the attainment of the Objects or any of them, whether in collaboration with any person, body, institution or authority or otherwise.

4
The income and property of the Association, whencesoever derived, shall be applied solely towards the promotion of the Association as set forth in this Memorandum of Association, and no portion thereof shall be paid or transferred directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to the members of the Association except by virtue of paragraph 7.


Provided that nothing herein shall prevent the payment, in good faith, of reasonable and proper remuneration to any officer or servant of the Association, or to any member of the Association, in return for any services actually rendered to the Association, nor prevent the payment of interest at a rate not exceeding one per cent above the bank rate for the time being in force on money lent or reasonable and proper rent for premises demised or let by any member of the Association;  but so that no member of the Association shall be appointed to any salaried office of the Association paid by fees, and that no remuneration or other benefit in money or money’s worth shall be given by the Association to any member, except repayment of out-of-pocket expenses and interest at the rate aforesaid on money lent or reasonable and proper rent for premises demised or let to the Association;  provided that the provision last aforesaid shall not apply to any payment to any company of which a member of the Council of Management or Governing Body may be a member, and in which such member shall not hold more than one hundredth part of the capital, and such member shall not be bound to account for any share of profits he may receive in respect of any such payment, and provided also that that provision shall not apply to the payment of the usual professional charges for business done by any member who is a solicitor, accountant or other person engaged in a profession, or by any partner of his or hers, when instructed by the Association to act in a professional capacity on its behalf;  Provided that at no time shall a majority of the members benefit under this provision and that a member shall withdraw from any meeting at which his or her appointment or remuneration, or that of his or her partner, is under discussion.
5
The liability of the members is limited.

6
Every member of the company undertakes to contribute such amount as may be required (not exceeding £10) to the company’s assets if it should be wound up while he is a member or within one year after he ceases to be a member, for payment of the company’s debts and liabilities contracted before he ceases to be a member, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves.

7
If upon the winding up or dissolution of the Association there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall be paid to or distributed among the members of the Association.
We, the subscribers to this memorandum of association, wish to be formed into a company pursuant to this memorandum.

Names and Addresses of Subscribers.
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2


Dated the 


 day of

Witness to the above signatures:
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