
THE COWDRAY PARK POLO CLUB (LIMITED BY GUARANTEE) 
SUMMARY OF MEMORANDUM & ARTICLES OF ASSOCIATION

This Summary is intended to be accompanied by a copy of the Memorandum & Articles of Association of the Cowdray Park Polo Club (the “Association”).  

Each rule of the Cowdray Park Polo Club (the “Club”) has been included into the new governing documents of the Association as follows:
	Members Rules 2007

	Memorandum of Association
	Articles of Association
	Comments

	1
	1
	
	

	2
	2
	
	The Association’s address will be registered at Companies House.

	3
	3.1, 3.2
	
	

	4
	3.3
	
	

	5
	
	43
	

	6
	
	41, 38, 39, 44, 45, 50, 
	

	7
	
	47
	

	8
	
	6 (i)
	

	9(a)
	
	11, 12
	

	9(b)
	
	
	Contained in the separate Bye-Laws

	9(c) 
	
	
	Contained in the separate Bye-Laws

	9(d)
	
	
	Contained in the separate Bye-Laws

	9(e)
	
	6(ii)
	

	9(f)
	
	11(ii)
	

	10
	
	7, 11(i)(b)
	

	11
	
	7
	

	12
	
	5
	

	13
	
	
	Contained in the separate Bye-Laws

	14
	
	
	Contained in the separate Bye-Laws

	15
	
	8
	

	16
	
	10
	

	17
	
	
	Contained in the separate Bye-Laws

	18
	
	13
	

	19
	
	15
	

	20
	
	31
	

	21
	
	42
	

	22
	
	
	Contained in the separate Bye-Laws

	23
	
	
	No longer necessary as a company’s articles must be changed by special resolution under section 9 of the Companies Act 1985

	24
	
	
	No longer necessary

	Bye-Laws
	
	
	Separate document


The Memorandum of Association of a company limited by guarantee sets out the objects or purposes of the company.  The Articles of Association sets out the rules and regulations which will govern a company limited by guarantee.

Throughout both the attached Memorandum and Articles of Association, the Cowdray Park Polo Club is referred to as “the Association”.  This differentiates the club after its incorporation from the club before incorporation.  This also highlights that the club will be incorporated as a company limited by guarantee instead of as a company limited by shares.  This means that instead of ‘Shareholders’ the Association has ‘Members’.

Additional Clauses in the attached documents and their meaning.

Memorandum of Association
Clause 4 provides that none of the profit made by the Association, whilst the Association continues, will be used for anything other than distribution to non-profit making organisations and that none of the Members of the Association will actually financially benefit.

Clause 5 highlights the fact that each Member’s liability is limited.

Clause 6 limits each Member’s liability to £10.  This means that in the unlikely event of the Association fails for any reason, no member will be liable to any creditors of the Association for more than a total of £10 each.  
Clause 7 deals with what would happen to the distributable profits and assets if the Association were to be wound up.  This clause states that any surplus profits would be distributed to the Members.  This maintains the Club's current tax position.

Articles of Association
The first Article deals with definitions which are used throughout the document.  The Articles are then very much structured using the current club Rules and the additional articles are highlighted as follows:
Article 4 provides that Viscount Cowdray shall be a Member as of right along with any Agent he nominates at any time.

Article 9 allows the Committee to refuse renewal of membership of any existing Member who they feel is undesirable to continue their membership.  This expands Rule 16 which is incorporated into Article 10.
Articles 13 to 17 deal with general meetings of Members.   Members can requisition a general meeting of Members on the same terms as Rule 19. 

Articles 18 to 28 deal with the proceedings at general meetings of Members, and the procedures which the Committee has to follow in order to hold a valid general meeting.  The election of the Committee Members takes place at a general meeting and Viscount Cowdray is always the chairman of each meeting of Members.  Each resolution shall be made on a show of hands, or by poll if one is demanded.   

Articles 29 to 37 deal with the votes of Members.  Each Member shall have one vote and no Member is allowed to vote if personally interested in the subject matter of the resolution unless permission is given by the majority of the Members present at that meeting.  Only Committee Members and Full Playing Members are able to vote on changing the Articles of Association, the election of the Committee Members and the Full Playing Members and playing fees and costs of playing polo.

A Member can vote at a meeting by proxy and the Articles detail the procedure for registering a proxy.   

Articles 38 to 40 deal with the Committee and provides that the membership of the committee Members shall include the President, the Chairman, the Agent and not less than 3 and not more than 9 other Members, half of whom must be Full Playing Members.

Articles 41 and 42 deal with the powers of the Committee.  The powers include the making of and varying Bye Laws of the Association.   The Bye-Laws are in the same form as those currently attached to the Rules of the Club.  Shortly after the establishment of the Association these will be adopted by the Committee as the Bye Laws of the Association, but can be varied under Article 42.

Articles 43 to 54 deal with the membership of the Committee and the rotation of Members throughout the years.   Article 43 provides for Viscount Cowdray to be the President of the Association.
Articles 55 to 60 deal with the proceedings of the Committee.  It is necessary for a quorum to meetings as and when they see fit and also to keep proper minutes of all meetings and all written resolutions.

Article 61 deals with the Seal of the Association.

Article 62 deals with the procedure for the disqualification of Members.  This Article provides that if a Member is either made bankrupt or suffering from a mental illness then he can be disqualified from membership.

Articles 63 to 73 deal with the proper accounting procedures which the Association as a company limited by guarantee will have to undertake.  These articles also deal with the audit requirements of the Association and any notices which might be served upon the committee or each Member.

Article 74 deals with dissolution of the Association if and when the Members determine that the Association should be wound up.
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