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its registered office 1s in England/Wales

Given at Companies House on 5th October 2010

ATV

*N07397715Q*

SN OF oy,

©

Cla ND [N

#:fg ES gﬂ!ﬂ




- 00 19[S0

e INO1 :
Application to regist @ o rﬁ‘égﬁf mv

OyeZ

Afee 1s payable with this form
Please see 'How to pay' on the last page

¢ What this form s for X What this form 15 NOT for
You may use this form to register a You cannot use this form to regi
pnvate or public company a hmited hability partnership To

this, please use form LL INO1

(RGN

05/1 0/2010
COMPANIES HOUSE

Part 1 Company details

»-Filling in this form
Please complete in typescnpt or In
bold black capitals

All fields are mandatory unless
specfied or indicated by *

Company details

rPIease show the proposed company name below

"1, Duplicate names
Dupticate names are not permitted A

Proposed company IHEREE‘ORDSHIRE CRICKET LTMITED st of registered names can be found
name i full 1 on our website There are vanous rules
1 that may affect your choice of name
More information is available at
For official use ’_— l ‘ | www companieshouse gav Uk
Company name restrictions :
Flease tick the box only If the proposed company hame contains sensitive "2 Company name restnctions
or restricted words or expressions that require you to seek comments of a A st of sensiive or restncted words
govemment depariment or other specified body or expressions that require consent
can be found i guidance available
0 { confirm that the proposed company name contains sensitive or restncted on our website
words or expressions and that approval, where appropnate, has been www companieshouse gov Uk
sought of a government department or other specified body and | attach a
copy of ther response
@ Exemption from name ending with ‘Limited' or 'Cyfyngedig' s
Please tick the box if you wish to apply for exemption from the requirement to Sjg?ge enf:lﬂg exempﬂol:at
[ I 1 m pnvate companies are
have the name ending with 'Limited’, ‘Cyfyngedig’ or permitted alternative imied by quaranise and meel oher
| confirm that the above proposed company meets the conditions for :g‘;yﬂﬁgetﬂgmis are eligible to

exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig' or permitted alternative

For more detalls, please go to our
website

www companieshouse gov uk
w Company type
Please tick the box that describes the proposed company type and members' “a;Company type .
liabiity {only one box must be ticked) if you are unsure of your company's
type, please go to our website
] Public imited by shares www companieshouse gov uk

] Pavate imited by shares

(] Prvate imited by guarantee

(O Pavate unimited with share capital
(] Pnvate unimited without share capital

Department for Business CHFPO41 10/09 Version 20
Innovation & Skills
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Application to register a company

@ Situation of registered office ()
Please tick the appropnate box below that describes the situation of the 1 Registered office
proposed registered office {only one box must be licked) Eveﬂ{ mv mugttp‘ave ?h
regis ICe and this 15 the
fx] England and Wales address to which the Regsstrar will
O Wales send coesponderice
]  Scotland For England and Wales companies,
the address must be in England or
[] Northern Ireland Walos
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Ireland respectively
Registered office address 2,
Please give the registered office address of your company 2 Registered office address
You must ensure that the address
Building name/number |grR1DGE STREET SPORTS CENTRE shiown in this section 1s consistent
with the situation indicated in
Street |BRIDGE STREET section AS
You must provide an address in
| England or Wales for companies 1o
Post town [ LEOMINSTER be registered n England and Wales
You must provide an address in
County/Regron | HEREFORDSHIRE Wales, Scotiand or Northem lreland
for companies to be registered in
Postcode |_H— R |6_ | |_B_ ‘E_ IA_ l_- Wales, Scotland or Northern Irefand
respectvely
Articles of association ;)
Please choose one option only and tick one box only T For detalls of which company type
. . can adopt winch model articles,
Option 1 Twish to adopt one of the following modeT articles in its entirety Please tick please go to our website
only ehe box Wi companieshouse gov Uk
[] Prvate limited by shares
[] Pnvate mited by guarantee
[J  Publccompany
Option 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additonal and/or amended prowision(s) Please
tick only one box
[] Pnvate imited by shares
[0 Pnvate imited by guarantee
[0 Public company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles fo this application
Restricted company articles "¢
Please tick the box below If the company's articles are restncted 4 Restncted company articles
Resincled company articles are
0 those containing provision for
entrenchment. For more details,
please go to our website
www companteshouse gov uk
CHFP041 10/09 Version 2 0 INO1/2
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Application to register a company

Part 2 Proposed officers

For pnvate compantes the appointment of a secretary 1s optional, however, iIf you do decide to appont a company
secretary you must provide the relevant detals Public companies are required to appoint at least one secretary

Private companies musl appoint at least one director who 1s an indwadual Public comparies must appoint at least
two directors, cne of which must be an individual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who ts an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary

Secretary appointments (s

Please use this sechon to st all the secretary appointments taken on formation 1) Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
. section C1-C5 instead of

Title ﬁdx section B

Full forename(s) | Stephen Leslie Additional appointments
if you wish to appoint more
Surname l Newton than one secretary, please use

the ‘Secretary appotntments’
Former name(s) 2 ‘ continuation page

I {2, Former name(s)

Please provide any previous names
which have been used for business
purposes in the tast 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

@ Secretary's service address s

Building name/number IThe Company's Registered Office .3: Service address
This 1 the address that will appear

Street | on the public record This does not
have to be your usual residential
{ address
Please slate The Company's
Post town r Registered Office’ f your service
address will be recorded in the
County/Region r proposed company's register
| i ‘ | of secretanes as the company's
Postcode r I—_ l—_ registered office
Country [ i you prowide your residential
address here it will appear on the
public record
R Signature
| consent to act as secretary of the proposed company named In Section A1, (; Signature
s " prop pany ~ The person named above consents
Signature Signatre v %?p;ymiw of the proposed

CHFP041 10/08 Version 2 ¢ INO13
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Application to register a company

Corporate secretary
@ Corporate secretary appointments o
Please use this section to list all the corporate secretary appointments taken (+ Addrbonal appomtments
on formation lf you wish to appoint mare than one
corporate secretary, please use the
Name of corporate 'Corporate secretary appointments’
body#irm connuation page
Regrstered or principal address

Building name/number

|
|
|
Street l
|
|
|

This is the acdress that will appear
on the public record This address

must be a physical location for the
delivery of documents |t cannot be
a PO box number {unless contained
wathin a full address), DX number or
Post town LP (iLegal Post In Scotland) number
County/Region
Postcads (T rrrrr
Country r
G2l Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
» Yes Complete Section C3 only
» No Complete Section C4 only
G3 EEA companies 2
Please give details of the register where the company file 1s kept (including the @DEEA
relevant stale) and the registration number in that register éewfg%m’,’;mﬁagwe EEA can

Where the company/ (
fim s registered 3

www companieshouse gov uk

3)This Is the register mentioned In

| Ariie 3 of the First Company Law
Directive: (68/151/EEC)
Regstration number |
T4 Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4:Non-EEA
which it 1s governed If applicable, please also give details of the register in which Where you have provided details of

it1s entered {including the state) and its registration number in that register

tegal form of the
corporate body

|
or firm I
Governing law l

If applicable, where r

the company/firm 1s
registered ‘4, [

Registration number [

the register {including state) where
the company or firm 15 registered,
you must also provide its number in
that register

@ Signature s,

| | consent to act as secretary of the proposed company named in Section A1

Signature Signature

X X

‘s Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFP041 10/08 Version 2 0
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Application to register a company

Director

i

Director appolntments

Please use this section to bst all the direclor appointments taken on formation.
For a corporate director, complete Sections E1-ES.

Tite* IMR

Full forenames) |sTeeHEN LESLIE

Surname lNEWTON

Former name(s) 2

Country/State aof UNITED KINGDOM

residence »

Nationality BRITISH

Date of bith e e s

Business occupation 'EUSINESS CONSULTANT

(Ifany) 4 l

i1+ Appointments

Private companies must appolnt

at {east one direcior who 13 an
Individual Pubfic companies must
appoint 3 least two directors, ona of
which must be an Individual.

2, Former namels)

Please provide any previous names
which have been used for busmess

purposas in e last 20 years
Mamed wormnen do not need to give
former names tnless previously used
for business puiposes

, CountrylStata of resldencs
This is in respect of your usual
residental address as stated In
gaction D4

4: Business occupation

u

if you have a business occupation,
please anter here. if you do not,
plsase leave blank

Additional appointments
i you wish o appont more than

one direcior, plaase use the 'Director
appointments’ continuation page.
@ Director's service address
Please complete the service address below. You must aiso fill in the director's -5:Sarvice address
usual residential address in  Sectlon D4. This Is the address that will appear
on the public record This does not
Bulding namelnumber |THE COMPANY'S REGISTERED OFFICE have to be your usual residential
Street ( Pleass stala The Company's
! Ragistered Offica’ If your service
addrass will be reey?rd;‘;{n lhgf
proposad corpany’s reglster
Posl lown | directors as the company's registered
County/Regon I office
1 you provide your residential
Pastode rrrrire- et s o ppear o
Country I public record
@ “Signature »
i f the proposed any named in fon A1, ¢ Signature
1 consent to act as direclar of the proposed company named i Sectio o consents
Signature Sgnatae P o aci as diractor of the proposed
X Lot
/
CHFPQO44 109 Version 20 OIS
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INO1

Application to register a company

Director

Director appointments .1

Pigase use this section fo list all the director appointments taken on formaton i3 Appolntments
For a corporata director, complete Ssctions E4-£5. Privata companies must appoint
abmlanﬁt;;t:hrmism
* individual, compantes musl

Tue F“ appaint at least two diectors, one of

Full forename(s) IGary James which must be an tndividual

Surname {Klng o mml ’3)1‘!

Former name(s) 2 mw ﬁw
Maried wamen do not need {o give
f&mnmmmrbuslyused

ﬁ:ggmie of United Kingdem

=31 Gountry/State of recidence

Nationality Bratash Trlslshmdgxumalln

Date of birth |T|“v_ |'0_|T |T|?|?['Ta_ Section D4

Business occupation [Part Time Pramary School Teacher 4 ?‘;’m'::e‘:wl ml

(ifeny) | please entar heve. I you do N,
plaase leave blani,

Additionat sppointments
i youwrsh o appouti mere than
one diractor, pease use the Twector
appomirments’ continuation page.
Director’s service address s.

Pleass complete the sarvice address below You must also i) in the director's ., Service address

usual residential address in Section DA This s the address (hal will appear
on the pubic record. This does not

Building namefmumber IThe Company's Registered Office have o be your usu2i residential

Sirest

e l Please stale The Company's
] Registered Officel if your senvice
ad&eswilbamdadgg;:‘

Post town [ prpase company’ g

County/Region I office.

H you provide your residenial

Postcoda rri—f—l_[—[_l— address here il wil appear on tha

Counlry r public record

Signature ¢

, ‘¢ Signaturo
ITcnnsent to acl as director of the proposed company named in Section A1 ~ shove
Signature 10 act 25 direcior of the proposed

x(ﬁ-

CHFPO41 10409 Viersion 2.0
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Corporate director

INO1

Application to register a company

=

Corporate director appointments =

| Please use this section to st all the corporate directors taken on formation

Name of corporate
body or firm

|

Building namefnumber |

1) Addiional appointments
if you wish to appont more than one
corporate director, please use fhe

‘Corporate director appontments’
continuation page

Registered or principal address
This 15 the address that will appear

Street i on the public record This address
must be a physical location for the
| delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
Post town | LP (Legat Post in Scotland) number
County/Region |
Postoods rrrrrrt
Country |
=) Location of the registry of the corporate body or firm
Is the corporate director registered within the European Economic Area {EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only
= EEA companies "2,
Please give details of the register where the company file 15 kept (including the Z,EEA

relevant state) and the registration number in thal register

A full list of countnes of the EEA can
be found in our guidance

Where the company/ l www companveshouse gov uk
fim 1s registered (3, 23:This 1s the register mentioned in
‘ Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number ’
Non-EEA companies
Please give details of the legal form of the corperate body or firm and the law by & Non-EEA

which it 1s governed [f applicable, please also give details of the register in which
itis entered {including the state) and its registration number in that register

Legal form of the

corporate body
or firm r
Govermning law

If applicable, where
the company/firm is
registered 4

If apphcable, the
registration number

-
|
|

Where you have provided details of
the register (including state) where
the company or fimn 1 registered,
you must also provide ts number in
that reqister

5

Signature s

| consent to acl as director of the proposed company named in Section A1,

Signature

Signature

X X

75 Signature
The person named above consents
1o act as corporate director of the
proposed company

CHFPO41 10/09 Version 2 0
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INO1

Application to register a company

Part 3 Statement of capital
Does your company have share capital?
» Yes Complete the sections below
» No Golo Part 4 (Statement of guarantee)
[EX

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound stering
If all your issued capital 1s In steriing, only complete Section F4 and then go to Section F4

Class of shares
(Eg Ordinary/Preference etc )

Amount pard up on
each share 71’

Amount (if any) unpaid
on each share (1)

Number of shares (Z; Aggregate nommnal value (3}

| |
i |
| |
| |

| B e
| [ :
| | £
| Totals | £
Share capital in other currencies
Please complete the tatle below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares (z) Aggmgate nomnai value 3
(Eg Ordinary/Preference efc ) eachshare ‘1) on eachshare [y
| Totals
Currency
Class of shares Amount paid up on Amount (if any) unpad Number of sharas €] Aggregate nominal value 73
{E g Ordinary/Preference etc } each share (1} oneachshare [y

[ | I
|

Totals

Totals

Qﬁ

1ssued share capital

Please give the total number of shares and total aggregate nominal value of

4 Total aggregate nominal value
Please Iist total aggregate values in
different cumencies separately For

Total number of shares

example £100+ € 100 +3$10etc

Total aggregate
nominal value 4

1" Including both the nomunal value and any
share premium

3 Number of shares ssued multiplied by
nominal value of each share

2 Total number of issued shares in this class

Contmuation Pages
Please use a Statement of Capital continuation
page ff necessary

CHFPD41 10109 Version 20
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INO1

Application to register a company

W Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed parhculars of nghts attached to shares for each class {1 Prescribed particulars of rights
of share shown In the statement of capital share tables in Sections F1 and F2 attached to shares

The particulars are

a particulars of any voling nghts,

Prescribed particulars &i‘ﬂ"ggﬁgﬁg se only in

3 b particulars of any nghts, as
respects dividends, Lo paricipate
n a distnbution,

¢ particulars of any nghts, as
respecis capital, to paricipate n a
distnbution (including on winding
up), and

d whether the shares are to be
redeermed or are liable to be
redeemed at the option of the
company of the shareholder and
any terms or conditions refating
to redemption of these shares

Class of share

A separate table must be used for
each class of share

Continuation pages

Flease use the next page or a
‘Statement of Capital {Prescnbed
particulars of nghts atiached

to shares) continuation page if
necessary

CHFP041 1009 Version 20 INO1/11
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INO1

Application to register a company

Class of share I 71} Prescnbed particulars of rights
attached to shares

The particulars are

a parteulars of any voling nghts,
including nghts that anse only in
certain crcurnstances,

b parbeulars of any nghts, as
respects dvidends, to pariicipate
In a distnbution,

¢ parteulars of any nghts, as
respects caprtal, to partcipate in a
distnbution {including on winding
up}, and

d whether the shares are to be
redeemed of are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions refating
ta redemption of these shares

Prescnbed parhiculars
1

A separate table must be used for
each dass of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed pasticulars of nghts
attached to shares)' continuabion
page f necessary

CHFPO41 10/09 Version 20 INO1112
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INO1

Application to register a company

W Initial shareholdings

This section should only be completed by companies incorporating with share capital |  Inftial shareholdings
Please list the company’s subscnbers

Please complete the details below for each subscrniber i alphabetical order
The addresses will appear on the public record These do not need to be the Please use an Inhal shareholdings'
subscnbers' usual residential address continuation page If necessary
Subscnber's details Class of share Number of shares | Currency Nomunal valug of | Amount (if any} | Amount paid
gach share unpax
Name
Address
Namg
Address
Nama
Address
Name
Address
Name
Address
CHFP041 10109 Version 20 INO1/13
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INO1

Apphcation to register a company

Part4 Statement of guarantee
Is your company imited by guarantee?
» Yes Complete the sechons below
» No Goto Part 3 (Statement of comphance)
G Subscribers

Please complete this section if you are a subscnber of a company limited by
guarantee The following statement is being made by each and every person
named below

| confirm that if the company 1s wound up while ! am a member, or within
one year after | cease to be a member, | will contribute to the assels of the
company by such amount as may be required for

- payment of debts and habilihes of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) .1,

Stephen Lesl:e

Surname v

Newton

Address 2 65 Lichfield Avenue
Hereford

Postecode

f TR

Amount guaranteed 3 |£10 00

Subscriber's details

Forename(s) .1,

Gary James

Surname 1 King
Address 2 i5 Hi1lly Orchard

Stroud, Gloucestershire
I A N A

Amount guaranteed 3 |£1O 00

Subscrber's details

Forename(s) 1 t erer

Surname 1 SNRE S

Address 2 | 5 pace Dem~NE | MormE¥
| tezered

i [FE [ [T [F] [

Amount guaranteed s l£10 00

1) Name
Please use capital letters

{2y Address

The addresses in this section will
appear on the public record They do
not have o be the subscnbers' usuak
residential address

73> Amount guaranteed
Any vahd cumency I1s permitted
Continuation pages

Please use a 'Subscrbers’
continuation page If necessary

CHFPO41 10,09 Version 20
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INO1

Application to register a company

Subscriber's details

Forename(s) 1

| HAevet Dearier

Surname 1 Touer.

Address 2 29 . Quegnirew Dive
Heetvore

Postcode ml_L-ll—l—_llT*Fr’i

Amount guaranteed 73,

|£10.00

Subscriber's details

Forename(s) 1 .—<" AME &

Surname 1 g A EERD

daress 2 1o Beanay Coge  [Lepsuedy
lhareastosi ge

roiwds [ cfle [s (2] P |

Amount guaranteed 3* [£1C 00

Subscnber's details

Forename(s) "1

Surname 1

Address 2z

Postcode

rrrrrri

Amount guaranteed s,

Subscriber's details

Forename(s) ‘1

Surname 1,

Address 2

Postcode

Trrrrrri

Amount guaranteed 3

Subscriber's details

Forename(s} .1,

Surname 4

Address 2

Postcode

rrrrerl

Amount guaranteed s l

"> Name

Please use capital letters

"2> Address

The addresses in this section will
appear on the public record They do

not have to be the subscnbers' usual
residential address

3:Amount guaranteed
Any valid cumency 15 permitted

Continuation pages
Flease use a'Subscnbers'
continuation page if necessary

I \Camarate Cammareial ChentsWCRICKET ROARNSIHersfardshirs\IINO11 alf
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INO1

Application to register a company

Part 5 Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

» No Goto Section H1 (Statement of compliance delivered by the
subscribers)

» Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers 1+

Please complete this section if the application 1s not delivered by an agent 7, Statement of compliance

for the subscnbers of the memorandum of association delivered by the subscnbers
Every subscnber to the
memorandum of association must

sign the statement of comphiance
| confirm that the requirements of the Compantes Act 2006 as to registration

have been complied with

Subscriber's signature | Sgnatwe

X X
Subscriber's signaiure | Sonewre

X X

)
g L e

Subscriber's signature | Ssneee /

X X
Subscriber's signalurg | Senewe -

X X

Subscriber's signature | Sanae

Subscnber's signature | e

X X
Subscriber's signature | Senawe
X X
Subscriber's signature | S
X X
CHFPO41 1009 Version 20 IND1/16
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INO1

Application to register a company

Subscriber's signaturg  { Sanawre Continuahion pages
x Please use a ‘Statement of

comphiance delivered by the
subscnibers’ continuation page if
more subscnbers need to sign

Subscriber's signature | Sanaues

Subscriber's signature | Swnatre

Subscriber's signature | Senatwe

+7]

Statement of compliance delivered by an agent

Please complete this section If this application 15 defivered by an agent for
the subscribers to the memorandum of association

Agent's name

INewLaw Solicitors LLP

Bullding name/number

|Helmont House

Street

lChurchlll Way

|Cardlff
Past town [
County/Region |
R G 0 G E EA
Country r

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

CHFP(41 10/09 Version 20
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INO1

Application to register a company

Presenter information

You do not have to give any contact information, but if
you do it will help Compames House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Coniact name

SIAN ELVIS

Company name

NewLaw Solicitors LLP

Address
Helmont House

|Churchlll Way

ICardlff
[ Posttown

| Courty/Region

= felelfol faa]e

=

DX
|DX 200759 - CARDIFF BAY

Telephone
0845 521 0945

ECertificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address
shown below

O Al the registered office address {Given in Section Ag)
O Atthe agents address (Given in Section H2)

574 Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

O You have checked that the proposed company
name Is available as well as the vanous rules that
may affect your choice of name More information
can be found in guidance on our website

O If the name of the company 15 the same as one
already on the register as permitted by The
Company and Business Names {Miscellaneous
Prowvisions) Regulations 2008, please attach
consent

You have used the correct appointment sections
Any addresses given must be a physical location
They cannot be a PO Box number {unless part
of a full service address), DX or LP {Legal Postin
Scotland) number

O The document has been signed, where indicated
g All relevant attachments have been included
O You have enclosed the correct fee
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Important information

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

How to pay

A fee of £20 is payable to Companies House to
register a company

Make cheques or poslal orders payable to
‘Companies House '

Bl Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales:
The Registrar of Companies, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 3305C Cardiff

For companies registered in Scotiand.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland’
The Registrar of Compantes, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481N R Belfast1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

78 Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
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forms page on the website at
www.companieshouse.gov.uk
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COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

HEREFORDSHIRE CRICKET LIMITED

Each subscniber to this memorandum of association wishes to form a company under

the Companies Act 2006 and agrees to become a member of the company

Name of each subscriber

A pErmor S s (ao~Ty
CRicxZ7T CToroB
Pered.  SHWES

Conde,. e %
u £y 0 L JONES

Mancue S CRTCKET LenGnae
TAMES SAMDFOLO

G Al Ko &

STEPHE M o

Dated 2Y-) Sevremr807

2010

AuthenticaVé’c

ubicriber
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF HEREFORDSHIRE CRICKET LIMITED

INTERPRETATION
In these Articles
“Address” means a postal address, or for the purposes of electronic
communication, a fax number, an e-mail or postal address or a text message
number in each case registered with the Company,
“Articles” means the Company's Articles of Association,
“clear days” in relation to the penod of a notice means a period excluding

« the day when the notice is given or deemed to have been given, and

» the day for which it 1s given or on which 1t is to take effect,
“Company” means the company intended to be regulated by these Articles,
“Companies Acts” means the Companies Acts (as defined in section 2
Companies Act 2006) insofar as they apply to the Company,
“Directors” means of the Company,
“Document” includes unless otherwise specified any document sent or supplied
in electronic form,
“Electronic form” has the meaning given in section 1168 of the Companies Act
2008,
“Member” has the meaning given in section 112 Compantes Act 2006,
“Memorandum” means the Memorandum of Association of the Company,
“Officers” includes the Directors and the Secretary,
“Recreational Cricket” means all recreational cncket played in the county of
Herefordshire but excludes professional cncket for which at the date of adoption
of these Articles, Herefordshire County Cncket Club has full responsibility,
“Secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint, assistant
and deputy secretary,
“United Kingdom™ means Great Britain and Northem Ireland, and
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14

Words importing one gender shall include all genders, and the singular includes
the plural and vice versa

Unless the context otherwise requires words or expressions contaned in these
Articles have the same meaning as in the Companies Acts but excluding any
statutory modification not in force when this constitution becomes binding on the
Company

Apart from the exception mentioned in the above paragraph a reference to an
Act of Parllament includes a statutory modification or re-enactment of it for the
time being In force

OBJECTS

The Company’s objects (Objects) are to

(@) acquire and take over all or any part of the assets and liabilites of the
present unincorporated body known as Herefordshire Cricket Board,

(b} be the local governing body for Recreational Cncket in Herefordshire and
in discharging this role to adapt and adopt local policies, interpret and
adhere to national directives and rules, regulations, policies and
procedures of the England and Wales Cricket Board (ECB),

(c) be affliated as a full member of the recreational assembly {or any
successor or replacement body) of the ECB and to exercise fulfil and
exploit all nghts and responsibilities arising therefrom in the interests of the
playing and development of Recreational Cricket in Herefordshire,

{d) actwely encourage, support and promote the playing and development of
the game of Recreational Cncket at all levels and age groups In
Herefordshire and in so doing to promote excellence in playing, coaching,
officiating and the provision of playing facilities for Recreational Cricket in
Herefordshire,

{e) encourage the uphoiding of the traditions and standing of the game of
cncket in accordance with both the laws of cncket and the “Spirit of
Cncket”,

() represent the views of the county of Herefordshire and the interests of its
members at both regional and national levels and with appropriate bodies,
and provide effective channels of communication on behalf of those playing
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(h)

0]

0

(k)

M

Recreational Cncket in Herefordshire with those other levels and
organisations,

co-ordinate the activities of all cncketing bodies and other appropnate and
related agencies within the County of Herefordshrre,

determine policies for the development of Recreational Cncket n
Herefordshire in accordance with national, regional and local pronties and
available resources,

prepare, approve, implement and penodically review and revise as
approprate a Development Plan for Recreational Cncket in Herefordshire
in accordance with any national strategy for the development of the game,
support and develop players in Herefordshire to the best of their ability and
where appropriate encourage selection and representation  of
Herefordshire cricketers at distnct, county, regional and national levels,

to support, organise and prepare fixtures and conduct and manage
Recreational Cncket competitions within the County of Herefordshire,
adopt, implement and support policies to ensure the welfare of young
people and vulnerable adults playing Recreational Cricket throughout all
cncket agencies in Herefordshire

POWERS

The Company has power to do anything which 1s calculated to further the Objects

or 1s conducive or incidental to doing so  In particular the Company has power -

(a)

(b)

(©)

(d)

to draw, make, accept, discount, execute and issue promissory notes,
bills, cheques and other instruments and to operate bank accounts in the
name of the Company,

to raise funds and to invite and receive contributions from any person of
persons by way of grant, sponsorship, subscription, donation or otherwise;
to buy, take on lease or licence or in exchange, hire or otherwise acquire
any property and to construct, alter, or develop any buldings, erections
gardens or other landscaped areas which the Company may think
necessary for the provision of its Objects and to equip any property for its
use,

to purchase hire, make or provide and mantain all knds of equipment
which may be used by the Company n the furtherance of is Objects,
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(h)

()]

)

(k)

»

(m)

(n)

to sell, lease or otherwise dispose of all or any part of the property
belonging to the Company,
to borrow money and to charge the whole or any par of the property,
assets or undertaking of the Company as secunty for repayment of the
money borrowed,
to lend money and give credit, to take secunty for such loans or credit from
and to guarantee and become or give secunty for the performance of
contracts and obhgations by any person company or any unincorporated
association,
to set aside income as a reserve aganst future expenditure of the
Company,
to employ and remunerate such staff as are necessary for carrying out the
work of the Company,
to

i depostt or invest funds,

it employ a professional fund manager, and

m arrange for the investments or other property of the Company to

be held in the name of a hominee,

to provide indemnity insurance for the Directors or any other officer of the
Company n relation to any such liability as 1s mentioned in Article 32,
to pay out of the funds of the Company the costs of forming and registering
the Company,
to cooperate and collaborate with Herefordshire County Cricket Club (or its
successor body), other cncket boards, the ECB and any other sporting
bodies voluntary bodies and statutory authorities and to exchange
information and advice with them,
to subscnbe to become a member of or amalgamate with any other
orgamsation, institution, society or body not formed or estabhished for the
purpose of profit (whether mcorporated or not and whether or not in the
United Kingdom) whose objects are wholly or in part smilar to those of the
Company and which by its constitution prohibits the distnbution of its
income and property amongst its members to an extent at least as great as
1s imposed on the Company under or by virtue of Article 35 hereof and to
purchase or otherwise acquire and undertake all such part of the property,
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42

assets, habilites and engagements as may jawfully be acquired or
undertaken by the Company of any such organisation, insttution, society or
body,

(0) to apply for, register, purchase or by other means acqure and protect,

P

(Q

prolong and renew, whether in the United Kingdom or elsewhere, any
patents, patent nghts, brevets dinvention, licenses, secret processes,
trade marks, designs, protections, concessions and generally inteliectual
property or rights and to disclam, alter, modify, use and turn to account
and to manufacture under or grant hcences or privileges in respect of the
same, and to expend money in experimenting upon, testing and improving
any patents, inventions or nghts which the Company may acquire or
propose to acquire;

subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwnte shares, stocks, debentures,
debenture stocks, bonds, obligations or securties issued or guaranteed by
any other company constituted or camying on business in any part of the
world, and debentures, debenture stocks, bonds, obhgations or securities
issued or guarantees by any gavernment or authority (supreme, municipal,
local or otherwise) in any part of the world,

to enter into any partnership or joint venture or to cooperate with any other
company Of person carrying on or engaged in any operation capable of
being conducted so as to directly or indirectly benefit the Company

APPLICATION OF INCOME AND PROPERTY

The income and property of the Company shall be applied solely for the
promotion of the Objects

None of the income or property of the Company may be transferred directly or

ndirectly by way of dividend bonus or otherwise by way of profit to any member

of the Company provided that nothing contaned in this Article 4 shall prevent -

(a)

(b)

a member from recewving a benefit from the Company in the capacity of a
beneficiary of the Company,

payment in good faith of remuneration to any officer or servant of the
Company or to any member of the Company or other person in return for
any goods or services supplied to the Company,
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53

(c) payment of interest at a reasonable commercial rate on money borrowed
from a member of the Company,

(d) payment of a reasonable and proper rent for any premises let by a
member of the Company

MEMBERS

The subscribers to the Memorandum and such other persons, clubs, leagues,

associations, orgamsations or cricket agencies as are admitted to membership in

accordance with these Articies and any rules made under Artcle 33 shall be the

members of the Company

Membership is open to individuals, clubs, leagues, organisations or cricket

agencies who

(a) have an interest in the organisation, development, playing or promotion
of Recreational Cncket in Herefordshire,

(b) apply to the Company in the form required by the Directors; and

(c) are approved by the Directors

The Company may from time to ttme admit as members the following officers of

the Board and the following associations or orgamsations (without prejudice to

the ability of the Board to introduce any new members, and nothing in this clause

5 3 shall prevent membership being offered to any party, person or organisation

not histed) -

Herefordshire County Cricket Club
Coaches Association

Association of Cncket Officials
Groundsmen's Association
Marches Cricket League

Indoor league

Welfare Officer

Directors
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57
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62

63

64

The Directors may only refuse an applicant for membership if, acting reasonably
and properly, they consider it to be in the best interests of the Company to refuse
the application

The Directors must inform the applicant in wniting of the reasons for the refusal
within twenty-one days of the decision

The Directors must consider any wntten representations the applicant may make
about the decision The Directors’ decision following any written representations
must be notified in wnting but shall be final

Membership is not transferable to anyone else

The Directors must keep names and addresses of the members

CLASSES OF MEMBERSHIP

The Directors may establish classes of membership with different nghts and

obligations and shall record the nghts and obligations in the register of members

The Directors may not directly or indirectly alter the nghts or obligations attached

to a class of membership

The nghts and obligations attached to a class of membership may only be vaned

if

{a) three-quarters of the members of that class consent in wnting to the
vanation, or

(b) a special resolution is passed at a separate general meeting of the
members of that class agreeing to the vanation

The provisions In these Articles about general meetings shall apply to any

meeting relating to the vanation of the nghts of any class of members

TERMINATION OF MEMBERSHIP

Membership is terminated If

(a) the member dies, or if it 1s an organisation, ceases to exist,

{b) the member resigns by written notice to the Company unless, after the
resignation, there would be less than two members,

(c) any sum due to the Company is not paid within six months of it falling
due,

(d) the member 1s removed from membership by a resolution of the Directors
that it 1s n the best interests of the Company that his or ts membership i1s
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92
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terminated A resolution to remove a member from membership may only

be passed if

1} the member has been given at least fourteen days’ notice in
writing of the meeting of the Directors at which the resotution
will be proposed and the reasons why 1t 1s to be proposed,

1) the member, or at the option of the member, the member’s
representative (who need not be a member of the Company)
has been allowed to make representations at the meeting

GENERAL MEETINGS

The Company must hold its first annual general meeting within eighteen months
of its incorporation

An annual general meeting must be held in each subsequent year and not more
than fifteen months may lapse between successive annual general meetings

The Directors may call a general meeting at any time

NOTICE OF GENERAL MEETINGS

The mimimum periods of notice required to hold a general meeting of the
Company are

{a) twenty-one clear days for an annual general meeting,

(b) fourteen clear days for all other general meetings

A general meeting may be called by shorter notice if it 1s so agreed by a majonty
n number of members having a right to attend and vote at the meeting who
together hold not less than 90 percent of the total voting nghts

The notice must specify the date and time and place of the meeting and the
general nature of the business to be transacted If the meeting 1s to be an annual
general meeting, the notice must say so The notice must also contan a
statement setling out the right of members to appoint a proxy under section 324
of the 2006 Act and Article 12 of these Articles

The notice must be given to all members and to the Directors and auditors (if
applicable)

The proceedings at a meeting shall not be invalidated because a person who
was entitled to receve notice of the meeting did not receive it because of an
accidental omission by the Company
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106
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109

1010

10 11

1012

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum s

present

A quorum Is five members present in person or by proxy and entitled to vote

upon the business to be conducted at the meeting

The authonised representative of a member organisation shall be counted In the

quorum

The meeting shall be adjourned until such time and place as the Directors shall

determine if

{a) a quorum is not present within haif an hour from the tme appointed for
the meeting,

(b) during a meeting a quorum ceases to be present

The Directors must reconvene the meeting and must give at least seven clear

days’ notice of the reconvened meeting stating the date, time and place of the

meeting

If no quorum Is present at the reconvened meeting within fifteen minutes of the

time specified for the start of the meeting the members present in person or

proxy at that ime shall constitute the quorum for that meeting

General meetings shall be chaired by the person who has been appointed to

charr meetings of the Directors

if there 1s no such person or he or she i1s not present within fifteen minutes of the

time appointed for the meeting a Director nominated by the Directors shall chair

the meeting

If there 15 only one Director present and willing to act, he or she shall charr the

meeting

If no Director is present and wiling to chair the meeting within fiteen minutes

after the appointed time for holding it, the members present in person or by proxy

and entitled to vote must choose one of their number to chair the meeting

The members present in person or by proxy at a meeting may resolve by

ordinary resolution that the meeting shall be adjourned

The person who is chairing the meeting must decide the date ime and place at

which the meeting i1s to be reconvened unless those details are spectfied in the

resolution
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112

116
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No business shall be conducted at a reconvened meeting unless it could
properly have been conducted at the meeting had the adjournment not taken
place

If a meeting 1s adjourned by a resolution of the members for more than seven
days, at least seven clear days’ notice, shall be given of the reconvened meeting
stating the date time and place of the meeting

VOTING PROCEDURES

Any vote at a meeting shall be decided by a show of hands unless before, or on

the declaration of the result of the show of hands, a poll 1s demanded

(a) by the person chairing the meeting, or

(b) by at least two members present in person or by proxy and having the nght
to vote at the meeting, or

(c) by a member or members present in person or by proxy representing not
less than one-tenth of the total voting nghts of all members having the nght
to vote at the meeting

The declaration by the person who is chairing the meeting of the result of a

vote shall be conclusive unless a poll 1Is demanded

The result of the vote must be recorded in the minutes of the Company but the

number or proportion of votes cast need not be recorded

A demand for a poll may be withdrawn before the poll 1s taken but only with the

consent of the person who is chairing the meeting

If the demand for a poll is withdrawn the demand shall not invalidate the result of

a show of hands declared before the demand was made.

A poll must be taken as the person who 1s chairng the meeting directs, who may

appoint scrutineers (who need not be members) and who may fix a time and

place for declaring the results of the poll

The result of the poll shall be deemed to be the resolution of the meeting at

which the polt is demanded

A poll demanded on the election of a person to chair a meeting or on a question

of adjournment must be taken iImmediately

A poll demanded on any other question must be taken either mmediately or at

such time and place as the person who is chairing the meeting directs

11 10 The poll must be taken within thity days after it has been demanded

10
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122

123

If the poll is not taken immediately at least seven clear days’ notice shall be given
specifying the time and place at which the poll is to be taken

if a poll 1s demanded the meeting may continue to deal with any other business
that may be conducted at the meeting

PROXIES: APPOINTMENT AND VOTING
Any member 1s entitled to appoint another person as a proxy to exercise all or
any of the member’s nghis to attend and to speak and vote at a general meeting
of the Company
The appointment of a proxy shall be executed by or on behalf of the appointor
and shall be in the following form (or in a form as near thereto as circumstances
allow or in any other form which 1s usual or which the directors may approve) —
Company name
iWe, [name], of [address], being a member/members of the above named
Company, hereby appoint [name] of [address], or faihng himv/her, of fname],
[address], as my/our proxy to vote i my/our name[s] and on my/our behalf at
the general meeting of the Company to be held on [date] and atf any
adjournment thereof
Signed on [date]

Where it is desired to afford members an opportunity of instructing the proxy how
to act the appointment of a proxy shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which s usuat or which
the directors may approve) -
Company name
We, [name], of [address], being a member/members of the above Company,
hereby appoint [name] of faddress], or faiing him/her, [name] or faddress], as
my/our proxy to vote in my/our namefs] and on my/our behalf at the general
meeting of the Company, to be held on [date] and at any adjournment
thereof.
This form 1s to be used in respect of the resolufions mentioned below as
follows
Resolution No.1 *for *agamnst
Resolution No. 2 *for *against

11
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* strike out whichever s not desired

Unless otherwise instructed, the proxy may vote as s/he thinks fit or abstain
from voting

Signed this [date]

124 The appointment of a proxy and any authority under which 1t 1s executed (or a

copy of such authonty certfied by a notary or in some other way approved by the

directors) may be lodged with the Company as follows

(@

(b)

(©

(d)

in the case of an instrument in writing be deposited at the office or at

such other place within the United Kingdom as 1s specified in the notice

convening the meeting or in any instrument of proxy sent out by the

Company In relation to the meeting not less than 48 hours before the

time for holding the meeting or adjourned meeting at which the person

named in the instrument proposes to vote, or

in the case of an appointment contamed In an electronic

communication, where an address has been speciied for the purpose

of receiving electronic communications —

1) in the notice convening the meeting, or

) i any instrument of proxy sent out by the Company In
relations to the meeting, or

)] in any invitation contained in an electronic communication to
appoint a proxy issued by the Company i refation to the
meeting

it must be received at such address not less than 48 hours before the

time for holding the meeting or adjourned meeting at which the person

named in the appointment proposes to vote,

in the case of a poll taken more than 48 hours after it s demanded, be

deposited or received as aforesaid after the polt has been demanded

and not less than 24 hours before the time appointed for the taking of

the poli, or

where the poll is not taken forthwith but 1s taken not more than 48

hours after it was demanded, be delivered at the meeting at which the

poll was demanded to the person chainng the meeting or to the

secretary or to any director

12
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125

126

13.
131

14.
141

An appointment of proxy which i1s not deposited, delivered or received in a

manner descnbed In sub-clause 12 4 shall be invalid

A vote given or poll demanded by proxy or by the duly authorised representative

of a member which s an organisation shall be vahd even if the authority of the

person voting or demanding a poll has been determined unless notice of the

determination was recewved by the Company at

{a) its registered office, or

(b) at such other place at which the mstrument of proxy was duly
deposited, or

(c) (where the appointment of the proxy was contained in an electronic
communication) at the address at which such appontment was duly
received

before the commencement of the meeting or adjourned meeting at which the

vote 1s given or the poli demanded or (in the case of a poll taken otherwise than

on the same day as the meeting or adjourned meeting) the time appointed for

taking the poll

WRITTEN RESOLUTION

A resofution 1n wnting agreed by a simple majonty (or in the case of a special
resolution by a majonty of not {ess than 75%) of the members who would have
been entitled to vote upon it had 1t been proposed at a general meeting shall be
effective provided that a copy of the proposed resolution has been sent to every
ehgible member and a simple majority (or in the case of a special resolution a
majority of not less than 75%) of members has signffied its agreement to the
resolution in an authenticated document which has been recewed at the
registered office within the period of 28 days beginning with the circulation date
A resolution in wrting may compnse several coples to which one or more
members have signified their agreement In the case of a member that 1s an
organisation, its authonsed representative may signify its agreement

VOTES OF MEMBERS
Every member, whether an individual or an organisation shall have one vote

13
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143

14 4

145

15.

151

152

153

154

155

16.
16 1

16 2

Any objection to the qualfication of any voter must be raised at the meeting at
which the vote 1s tendered and the decision of the person who is chairing the
meeting shall be final

Any organisation that 1s a member of the Company shall nominate a person to
act as Its representative at any meeting of the Company

The organisation must give wntten notice to the Company of the name of its
representative The nominee shall not be entitled to represent the organisation at
any meeting unless the notice has been received by the Company The nominee
may continue to represent the organisation until writen notice to the contrary is
receved by the Company

Any notice given to the Company will be conclusve evidence that the nominee IS
entitied to represent the orgamisation or that his or her authority has been
revoked The Company shall not be required to consider whether the nominee
has been properly appomnted by the organisation

DIRECTORS

A director must be a natural person aged 16 years or older

No one may be appointed a Director if he or she would be disqualified from
acting under the provisions of Article 21

The number of Directors shall be not less than two but (unless otherwise
determined by ordinary resolution) shall not be subject to any maximum

The first directors shall be those persons notified to Companies House as the
first directors of the Company

A director may not appoint an altemate director or anyone to act on his or her
behalf at meetings of the Directors

POWERS OF DIRECTORS

The Directors shall manage the business of the Company and may exercise all
the powers of the Company unless they are subject to any restnictions imposed
by the Companies Acts, the Memorandum, these Articles or any special
resolution

No alteration of the Memorandum or these Articles or any special resolution shall
have retrospective effect to invalidate any prior act of the Directors

14
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17.
171

172

173

17 4

18.

181

18 2

183

18 4

Any meeting of Directors at which a quorum I1s present at the time the relevant
decision 1s made may exercise all the powers exercisable by the Directors

RETIREMENT

At each annual general meeting of the Company one third of the Directors or if
therr number 1s not three or a multiplier of three the nearest number to one third
must retire from office

The Directors to retire by rotation shall be those who have been longest in office
since therr last appointment If any Directors become or were appointed
Directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot

if a Director 1s required to retire at an annual general meeting by a provision of
these Articles the retirement shall take effect upon the conclusion of the meeting
The retinng Directors are eligible for re-election at the same or any other general
meeting of the Company

THE APPOINTMENT OF DIRECTORS
The Company may by ordinary resolution appoint a person who i1s willing to act to
be a Director
No person may be appointed a Director at any genera! meeting unless,
(a) he or she 1s recommended for election by the Directors, or
{b) not less than fourteen nor more than thity-five clear days before the
date of the meeting, the Company 1s given a notice that
()] Is signed by a member entitled to vote at the meeting,
{n) states the member’s intention to propose the appointment of a
person as a Director,
(m) contains the details that, if the person were to be appointed,
the Company would have to file at Companies House, and
(wv) is signed by the person who is to be proposed to show his or
her wilingness to be appointed
All members who are entitled to receive notice of a general meeting must be
given not less than seven nor more than twenty-eight clear days’ notice of any
resolution to be put to the meeting to appomt a Director
The Directors may appoint a person who 1s willing to act to be a Director

15
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185

19.
191

19 2

20.
201

21.
211

The appointment of a Director, whether by the Company mn general meeting or by
the other Directors, must not cause the number of Directors to exceed any
number fixed as the maximum number of Directors

DIRECTORS' REMUNERATION AND OTHER TERMS OF SERVICE

Subject to the Companies Acts and the provisions of these Articles the Drrectors
may decide the terms (including as to remuneration) on which a Director 1s to
perform Directors’ functions or otherwise perform any service for the Company
The members may by ordinary resoluton hmit or otherwise specify the
remuneration to which any Director may be entitled etther generaily or in
particular cases

DIRECTORS’ EXPENSES

The Company may meet all reasonable expenses which the Directors properly

incur in connection with

(@) the exercise of their functions, or

(b) the performance of any other duty which they owe to or service which
they perform for the Company

DISQUALIFICATION AND REMOVAL OF DIRECTORS

A Director shall cease to hold office if he or she

(@) ceases to be a Director by virtue of any prowision n the Companies Acts
or 1s prohibited by law from being a Director,

(b) has a bankruptcy order made against him/her,

{c) has a composition made with usher creditors generally in satisfaction of
tus/her debts,

(d) becomes incapable by reason of mental disorder, iliness or njury of
managing and administering his or her own affairs,

(e) resigns as a Director by notice to the Company (but only if at least two
Directors will remain n office when the notice of resignation is to take
effect), or

{f 1s absent without the permission of the Directors from three consecutive
meetings of Directors and the Directors resolve that his or her office be
vacated

16
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22.
22 1

222

223

224

225

226

227

22.8

229

23.
231

232

233

234

PROCEEDINGS OF DIRECTORS

The Directors may regulate their proceedings as they think fit, subject to the
provisions of the Articles

Any Director may call a meeting of the Directors by giving notice of the meeting
to the other Directors or authorising the Secretary (If any) to give notice

The Secretary must call a meeting of the Directors if requested to do so by a
Director

Notice of a meeting must be given to each Director, but need not be in writing
Questions ansing at a meeting shall be decided by a majonty of votes.

No decision may be made by a meeting of the Diwrectors unless a quorum s
present at the time the decision 15 purported to be made

The quorum shall be two or such larger number as may be decided from time to
time by the Directors

A Director shall not be counted in the quorum present when any decision 1s made
about a matter upon which that Director 1s not entitled to vote

If the number of Directors is less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of filling vacancies
or of calling a general meeting

CHAIRPERSON

The Directors shall appoint a Director to chair therr meetings and may at any time
revoke such appointment

If no-one has been appointed to chair meetings of the Directors or if the person
appomnted 15 unwilling to preside or t1s not present within ten minutes after the
time appomted for the meeting, the Directors present may appoint one of ther
number to chair that meeting

If the number of votes for and against a proposal are equal the chairperson or
other Director chainng the meeting has a casting vote but this does not apply if In
accordance with these Artcles the chairperson or other Director 1s not to be
counted as parlicipating in the decision making process or voting proposed

The person appointed to chair meetings of the Directors shall have no functions
or powers except those conferred by these Articles or delegated to hum or her by
the Directors

17
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24,
241

24 2

25.
251

2562

25.3

RESOLUTIONS

A resolution in writing agreed by a simple majority of all the Directors entitied to

receive notice of a meeting of Directors or of a committee of Directors and to vote

upon the resolution shall be as valid and effectual as f it had been passed at a

meeting of the Directors or (as the case may be) a committee of Directors duty

convened and held provided that

(a) a copy of the resolution I1s sent or submitted to all the Directors eligible to
vote, and

(b) a simple majonty of Directors has signified its agreement to the resolution
in an authenticated document or documents which are received at the
registered office within the peniod of twenty eight days beginning with the
circulation date

The resolution in writing may compnse several documents containing the text of

the resolution in ke form to each of which one or more Directors has signified

their agreement

DELEGATION

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles

(@ to such person or committee,

(b) by such means (including by power of attorney),

(c) to such an extent,

(d) in relation to such matters or territories, and

(e) on such terms and conditions,

as they think fit

if the Directors so specify, any such delegation may authonse further delegation
of the Directors’ powers by any person to whom they are delegated

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions

18
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26.
261

26 2

27.
271

272

27.3

COMMITTEES

Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of
the Articles which govern the taking of decisions by Directors

The Directors may make rules of procedure for all or any committees, which
prevail over rules derived from the Articles if they are not consistent with them

DIRECTOR’S INTERESTS
A Director must declare the nature and extent of any interest, direct or indirect,
which s/he has in a proposed transaction or arrangement with the Company or in
any transaction or arrangement entered into by the Company or in any
fransacton or arrangement entered into by the Company which has not
previously been declared A Dwector must absent himself or herself from any
discussions of the Directors in which 1t 1s possible that a conflict will anse
between his or her duty to act sclely in the interests of the Company and any
personal interest (including but not Imited to any personal financial interest)

If a conflict of interest anses for a Director because of a duty of loyalty owed to

another organisation or person and the conflict 1s not authornised by virtue of any

provision in the Articles the unconflicted Directors may authonse such a conflict
of interest where the following condittons apply -

(a) the conflicted Director 1s absent from the part of the meeting at which
there 1s discussion of any arrangement or transaction affecting that other
organisation or person,

{b) the confiicted Director does not vote on any such matter and 1s not to be
counted when considening whether a quorum of directors is present at the
meeting, and

(c) the unconflicted Directors consider #t 1S In the interests of the Company to
authorise the conflict of interest in the circumstances applying

In Article 27 2 a conflict of interest ansing because of a duty of loyalty owed to

another organisation or person only refers to such a conflict which does not

involve a direct or indirect benefit of any nature to a Director or to a connected
person

19
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274

275

28,
28 1

29,
291

Subject to Article 27 5 all acts done by a meeting of Directors or of a committee

of Directors shall be valid notwithstanding the participation in any vote of a

Drrector -

(a) who was disqualified from holding office,

(b) who had previously retired or who had been obliged by the constitution to
vacate office,

(c) who was not entitied to vote on the matter whether by reason of a conflict
of interests or otherwise,

if without

(d) the vote of that Director, and

(e) that Director being counted in the quorum,

the decision has been made by a majonty of the directors at a quorate meeting

Article 27 4 does not permit a Director or connected person to keep any benefit

that may be conferred upon him or her by a resolution of the directors or of a

committee of directors if but for Article 27 4 the resolution would have been voiud

or If the Director had not complied with Article 27 1

SEAL

if the Company has a seal it must only be used by the authonty of the Directors
or of a committee of Directors authonsed by the Directors The Directors may
determine who shall sign any instrument to which the seal 1s affixed and unless
otherwise so determined it shall be signed by a Director and by the secretary and
the second Director

MINUTES

The Directors must keep minutes of all

(a) appointments of officers made by the Directors,

(b) proceedings at meetings of the Company,

(c) meetings of the Directors and committees of Directors including
« the names of Directors present at the meeting,
» the decisions made at the meetings, and

o where appropriate the reasons for the decisions

20
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30.

301

302

3.
311

312

313

314

315

316

317

ACCOUNTS

The Directors must prepare for each financial year accounts as required by the
Companies Acts The accounts must be prepared to show a true and far view
and follow accounting standards issued or adopted by the Accounting Standards
Board or its successors and adhere to the recommendations of applicable
Statements of Recommended Practice

The Directors must keep accounting records as required by the Companies Act
20086

MEANS OF COMMUNICATION TO BE USED

Subject to the Articles, anything sent or supplied by or to the Company under the

Articles may be sent or supplied i any way in which the Companies Act 2006

provides for documents or information which are authonsed or required by any

prowision of that Act to be sent or supplied by or to the Company

Subject to the Articles, any notice or document to be sent or supplied to a

Director 1n connection with the taking of decisions by Directors may also be sent

or supplied by means by which that Director has asked to be sent or supplied

with such notices or documents for the time being

Any notice to be given to or by any person pursuant to these Articles -

(a) must be in writing, or

(b) must be given In electronic form

The Company may gve notice to a member ether -

{a) personally, or

(b) by sending it by post in a prepaid envelope addressed to the member at
his or her address, or

{c) by leaving it at the address of a member, or

(d) by giving It In electronic form to the member's address

A member who does not register an address with the Company or who registers

only a postal address that is not within the United Kingdom shall not be entitied to

receive any notice from the Company

A member present in person at any meeting of the Company shall be deemed to

have received notice of the meeting and of the purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepaid and

posted shall be conclusive evidence that the notice was given

21
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318

319

32.
32 1

33.
331

332

Proof that an electronic form of notice was given shall be conclusive where the

Company can demonstrate that it was properly addressed and sent In

accordance with section 1147 of the Companies Act 2006

In accordance with section 1147 Companies Act 2006 notice shall be deemed to

be given -

(a) 48 hours after the envelope containing it was posted; or

{b) in the case of an electronic form of communication 48 hours after it was
sent

INDEMNITY

The Company may indemnify any Dwector, Auditor, Reporting Accountant, or
other officer of the Company against any hability incurred by him or her in that
capacity to the extent permitted by sections 232 to 234 of the Companies Act
2008

RULES

The Directors may from time to time make such reasonable and proper rules or

bye laws as they may deem necessary or expedient for the proper conduct and

management of the Company

The bye laws may regulate the following matters but are not restricted to them

(a) the admission of members of the Company (including the admission of
organisations to membership) and the nghts and pnvileges of such
members, and the entrance fees, subscrnptions and other fees or
payments tc be made by members,

(b) the conduct of members of the Company in relation to one another, and
to the Company's employees and volunteers,

{c) the setting aside of the whole or any part or parts of the Company’s
premises at any particular tme or times or for any parhcular purpose or
purposes,

(d) the procedure at general meetings and meetings of the Directors in so
far as such procedure 1s not regulated by the Act or by these Articles,

{e) the disciplinary procedure and any appeals procedure;

f generally, all such matters as are commonly the subject matter of
Company rule

22
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333

334

3356

34,
34 1

35.
351

352

The Company in general meeting has the power to alter, add to or repeal the
rules or bye laws

The Directors must adopt such means as they think sufficient to bning the rules
and bye laws to the notice of members of the Company

The rules or bye laws, shall be binding on all members of the Company No rule
or bye law shall be inconsistent with, or shall affect or repeal anything contained
in, the Memorandum or the Articles

LIABILITY OF MEMBERS

The hability of the members 1s imited Every member promises, If the Company
is dissolved while he or she 1Is a member or within twelve months after he or she
ceases to be a member, to contnbute such sum (not exceeding £10 00) as may
be demanded of him or her towards the payment of the debts and liabilities of the
Company incurred before he or she ceases to be a member, and of the costs
charges and expenses of winding up, and the adjustment of the nghts of the
contnbutones among themselves

WINDING UP
The members of the Company may at any time before, and in expectation of, its
dissolution resolve that any net assets of the Company after all its debts and
iabilities have been paid, or provision has been made for them, shall on or
before the dissolution of the Company be applied or transferred in any of the
following ways
(a) directly for the Objects,
(b) by transfer to any company or companes or unincorporated
association(s} for purpeses similar to the Objects, or
{c) to any company or unincorporated association(s) for use for particular
purposes that fall within the Objects
Subject to any such resolution of the members of the Company, the directors of the
Company may at any time before and in expectation of its dissolution resolve that
any net assets of the Company after all its debts and liabiliies have been paid, or
provision made for them, shall on dissolution of the Company be applied or
transferred
(@ directly for the Objects,
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(b) by transfer to any company or companies or unincorporated
association(s) for purposes similar to the Objects, or
(c) to any company or unincorporated association(s) for use for particular
purposes that fall within the Objects
35 3 In no crcumstances shall the net assets of the Company be paid to or distrnibuted
among the members of the Company
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Witness to the above
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