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COWDRAY PARK POLO CLUB

The Estate Office, Cowdray Park, Midhurst, West Sussex GU29 0AQ

Tel 01730 813257 Fax 01730 817314

31st August 2007 

Dear Member,

Incorporation of the Cowdray Park Polo Club (the “Club”)
For some time the Committee of the Cowdray Park Polo Club has been considering the issue of the liability of the Members of the Committee, and of the Members themselves, arising out of the operation of the Club.  It is only correct that the Committee looks into this question, and considers whether the Polo Club can be restructured to minimise liability and risk.  In parallel with this, the Club has been in discussions with the Club's landlords regarding the renewal of the existing lease.

Currently the Polo Club is an unincorporated association.  This means that it is the creature of its Members.  As such, it has no separate legal personality and in the event of a successful claim against the Club it would in effect be against the Members themselves, for them to deal with out of their own funds to the extent that the resources of the Club itself were not adequate to meet the claim.  

Whilst the Club has appropriate insurance against such claims the Committee believes it is not satisfactory just to rely upon this insurance.    If a viable, better and safer structure, from the point of view of the Committee and the Members, can be found, then, in the Committee’s view, that should be adopted.

Accordingly, we have taken advice from the Club’s solicitors, Messrs Thomas Eggar, and the Club’s accountants, Messrs Saffery Champness. They have advised us that the Polo Club should be converted into a Company limited by Guarantee.   This is the structure which is commonly adopted by other Polo Clubs, and indeed many other non-profit making sports clubs.

A Company limited by Guarantee is one which has no share capital, but in which each Member undertakes to contribute a certain amount to the assets of the company in the event that it goes into liquidation.  This amount is commonly set at £1, or £10, and in this case will be set at £10.  If a Company limited by Guarantee incurs any liability, or has to face any claim, the claimant can only recover from the available assets in the company, including the £10 due from each Member, and no more than that. 

Following the advice, the Committee proposes that all the assets and operations of the Club be transferred to a newly established Company limited by Guarantee, which will be called The Cowdray Park Polo Club (Limited by Guarantee) and shall be referred to as the “Association” and that all the existing Members of the Club be invited to make an application to become Members of the Association so that their membership of the Polo Club can continue.

This process is achieved in the following way:-

1.
The Members of the Club vote to agree that the operations and assets and all the liabilities of the Club should be transferred to the Association and that after the transfer the Club should be dissolved.

2.
The new company limited by guarantee is established.

3.
Each of the Members of the Club makes an application to the Association to become a Member of the Association and gives the power to two Members of the Committee of the Club to sign the Business Transfer Agreement on their behalf by way of a power of attorney.

4.
The initial members of the Association resolve to approve the applications for membership of each of the Members, and resolve to appoint as members of the Committee of the Association, those who are the existing members of the Committee of the Club.

5.
The Club and the Association enter into an agreement for the transfer of the operations, assets and liabilities of the Club to the Association.  At the same time the Association will enter into a new lease of the Polo grounds.

In this way, as much as possible the existing structure of the Club is mirrored in the Association, with the same Membership, the same Committee, and the same operations.  What has been gained is limited liability.

In order to achieve this and maintain the Club’s tax position it will be necessary to have the same people as members of the Club as members of the Association at the time of the transfer.  As I am sure you will appreciate, to ensure that all current members are able to return their letter of application in readiness for 30th September would be a very hard task indeed.  For that reason, when we have the meeting to vote on the transfer of the business it will also be necessary to amend the rules to give the Committee the power to remove any member who does not apply for membership of the Association.  This power is only necessary to preserve the tax position of the Members of the Club on incorporation and shall not be used for any other reason.  This power shall not be replicated for the Association.  Once the transfer has completed, the Committee can then appoint those members who were removed to membership of the Association. 

I attach the following papers which give effect to the restructuring as described:-

1. Memorandum of Association of a Company Limited by Guarantee.

2. Articles of Association of a Company limited by Guarantee.

3. Summary of the Memorandum and Articles of Association.

4. Business Transfer Agreement

5. Notice convening an Extraordinary General Meeting of the Members of the Club.

6. A letter of application to be signed by each Member of the Club to become a Member of the Association and including a power of attorney authorising members of the Committee to sign the Business Transfer Agreement on behalf of you as a member of the Club.

The Memorandum and Articles of Association of the Association are in a form commonly utilised by companies limited by guarantee, carrying on the business of a Club.   You will see that from the attached Summary that most of the provisions contained in the current edition of the Members’ Rules of the Club have been incorporated into the Articles of Association.  The Summary also outlines other key provisions in the Memorandum and Articles of Association of the Company.

The Business Transfer Agreement is a formal document whereby all the operations, assets and liabilities of the Club are transferred to the Association.

The notice convening the Extraordinary General Meeting contains the resolutions to be adopted by the Members of the Club approving the transfer and amending the Club's current rules to include a power to remove a Member.  You will note that the Extraordinary General Meeting has been convened for 15th September 2007, 13.30hrs at Ambersham Clubhouse.

Finally, the letter of application with Power of attorney is self-explanatory and this should be completed by you and witnessed by an independent witness (who is not a family member and is over 18 years of age) and sent to Cowdray Park Polo Club, Cowdray Park, The Estate Office, Easebourne, West Sussex, GU29 0AQ following the EGM by no later than 27th September 2007.

The Membership should be aware that the conversion of the existing Club into its new form has already incurred and will incur further costs arising from payment of professional fees.  There is also a less favourable tax position within the new structure from that which we currently enjoy which relates to the treatment of existing tax losses.

We have been advised by our solicitors and accountants that their professional fees for the incorporation process are estimated to be: 

· Thomas Eggar - £15,000 plus VAT and disbursements, for the advice and documents for the incorporation of the new company. 

· Thomas Eggar - £4,000 plus VAT and disbursements, for the advice and work provided in entering into a new lease for the polo grounds.

· Saffery Champness - £10,000 plus VAT.

In relation to the lease, we are pleased to confirm that agreement has been reached with the landlords for a new 20 year term.  This lease will come into existence immediately upon the newly incorporated Club entity being formed.

Having regard to all of the relevant facts, we can confirm that all the Members of the Club Committee fully endorse these proposals and those eligible to vote will be voting in favour of the resolutions.

Please do not hesitate to contact the Club's general manager, Lieutenant Colonel Paddy Bangham, if you have any questions or concerns.   The Committee believes this incorporation of the Club to be very much in the best interests of the Members and the Club to ensure that the Club and its Members do not face unnecessary risks as a result of its operations going forward.   It complies with best practice and the procedure has been adopted following advice from the Club’s solicitors and accountants.  All the Members of the Committee will be voting in favour of the resolutions set out in the Notice convening the Extraordinary General Meeting.
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Robin Butler…………………………

Chairman
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……………………………………………………

Lord Cowdray

President
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