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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5252701

The Registrar of Companies for England and Wales hereby certifies that
LINCOLNSHIRE SPORTS PARTNERSHIP

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 7th October 2004
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Please complete in typescript,
or in bold black capitals.

CHFP041

Company Name in full

of

T Piease delete as appropriate.

Declarant's signature

Declared at

on

@ Please print name. before me®

Signed

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on the
form. The contact information that you
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Declaration on application for registration

Lincolnshire Sports Partnership

Peter John Horner

2 ]
Langleys Solicitors lDoﬁa )ﬂp\ @7(70_!) LW"}/ J{]ﬂ\

do solemnly and sincerely declare that | a t[Solicitor engaged in the
formation of the companylige Racstiractanensecretaspohths
rompanwk ik siatamentctivereddodie-Begistras xRdaxsechiamx
AerekiteCompaniosdhstd88a)] and that all the requirements of the
Companies Act 1985 in respect of the registration of the above company
and of matters precedent and incidental to it have been complied with.

Andl| 'nal‘(e this solemn Declaration conscientiously believing the same to

be trug gnd by virtue of the Statutory Declarations Act 1835,
S v e
CoM? STLEET NEwn— AN s U LE

Day 1Mon‘ch Year

l(i‘;‘ O|Q| Yo)0) &+

Para® Dadé Arnass

(O

Date | | St ygmrsmas 2o

+ A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Langleys Solicitcrs

Newporte House, Doddington Road Business Park, Lincoln

LN6 3JY

Tel 01522 888555

DX number 700678

DX exchange North Hykeham

When you have completed and signed the form please send it to the
Registrar of Companies at:

>ompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
‘or companies registered in England and Wales or

~ompanies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB

‘or companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2

Oyez 7 Spa Road, Londen SE16 30:0,
@ Crown copyright

Companies 12

2603 Edition 12,2003
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Please complete in typescript,

CHFPO41

30(5)(a)

or in bold black capitals. Declaration on application for registration of a company

exempt from the requirement to use the word "limited" or
'cyfyngedig”

Company Name in full

LINCOLNSHIRE SPORTS PARTNERSHIP

PETER JOHN HORNER

T Please delete as appropriate.

Declarant's signature

Declared at

on

®picase print name. before me.
Signed

Please give the name, address,
telephone number, and if available,
a DX number and Exchange, of
the person Companies House
should contact if there is any query.

Ay <ReMMizsza 0754
COMPANIES HOUSE 0sM0m4

Langleys Solicitors, Doddington Road, Lincoln, LN& 3JY

U forinn
C

a [Solicitor engaged in the formation of the above [pHEXAHX
Brame R a6 XK K o K o X et Bt Yook Xt¥eX Koreomno R ¥ ol Xhe: teterranixdetivexerk

MoolemonG KK XX RE XX CRRRHHEX AR XXMt do solemnly and sincerely
declare that the company complies with the requirements of section 30(3) of

the Companies Act 1985.

And | e this solemn Declaration conscientiously believing the same to
be truglard by virtue of the Statutory Declarations Act 1835.

Newp}: te House, Dodington Road, Lincoln, LNé& 3JY

Day Month Year
Olﬂf 1)0 (2004
NERIN A cestey AHAPMER

Neann C~__ Date| 4 /10/04%

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Langleys Solicitors

Newporte House, Doddington Road Business Park, Linco

LN6 3JY Tel 01522 888555

DX number700678 DX exchange North Hykeham

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

Form revised June 1998

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Oyez 7 $pa Road, London SE16 3QQ.

1993 Edition 5.99

Co30{5)a)-1/1
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Ovyez

Please complete in typescript,
or in bold black capitals.

CHFPO41
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
gearchers of the public record.

At NAZHMKZI1m 0252

RQMERNIES%HQI{[ séid'?ﬁb L 05fanme
A6 0676
COMPANIES HOUSE 18/09/04

orm revised April 2002

10

First directors and secretary and intended situation
of registered office

Lincolnshire $Sports Partnership

Newporte House, Doddington Road Business Park

North Hykeham

Lincoln

Lincolnshire Postecode |LN6 3JY

¥

LARGLEYS SoLiciToRS

A e Po -z Nowse ‘

B’UOAW‘}"”M ﬂmb' G\ASMVJS f%-fh
LINCAN

1NC S Postcode |LN & 3T Y

1

Langleys Solicitors

Newporte House, Doddington Road Business Park, Lincoln

LNe 3JY Tel 01522 888555

DX number 700678 DX exchange North Hykeham

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

C0s10/1




Compén\[ Secretarv {see notes 1-5)

NAME

*Voluntary details
% J

T Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Company name
*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address Tt

Post town
County / Region

Country

Consent signature

Dil‘ectors {see notes 1-5}
Please list directors in alphabetical order

NAME

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

*Style / Title
Forename(s}

Surname
Previous forenamel(s)

Previous surname(s)

Address™T

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc. -

Mr

Lincolnshnee S podls Poﬁi"ners‘hi_p

Stephen Michael

De Wint

-

72 Roman Wharf

Lincoln

Lincolnshire ILN1 1SR

Postcode

England

| consent to act as secretary of the company named on page 1

77 SE S P

*
Mr Honours etc.

Charles Nichelas

Worth

-

Bucephala, Lapwater Lane

Holbeach St Marks

Spalding

Lincolnshire Postcode | PE12 8EX

England

Day Month Year

British

213 [21]2]1|9|5)7 Nationality

Registrar for Births, Marriages, Deaths

The Long Sutton Community Sports Association,

Fens

Tourism, holbeach marsh Community Association

| consent to act as director of the company named on page 1

lDate

@gf N éé % 13/04/ ok

C0510/2
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Company Secretary isee notes 151

Company Name

Ovyez

NAME *Style/Title

CHFP041
*Voluntary details Forename(s}
Surname

Previous forenamel(s)

T Tickthisbox ifthe | revious surname(s)

address shown is a

service addressfor  Address T
the beneficiary of a

Confidentiality Order
granted under section
723B of the

Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)

Please list directors in alphabetical order

NAME *Style /Title
Forename(s)
Surname

Previous forename(s}

Previous surname(s)

[

T Tick this box if the
address shown is a

service addressfor  Address T
the beneficiary of a

Confidentiality Order
granted under section
723B of the ‘

Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Fo;m 10 Sontpu‘ii'on Sheet
Seorts tartnenky

*Honours etc.

Lincelnslom®

| consent to act as secretary of the companyywamed on page 1

N\

Date

*
Mr Honours ete.

LJohn

Slater

o

Lowfields Lane

Allington

Grantham

Lincolnshire Postcode | NG32 2EE

England

Day Month Year

Nationality [British

2|'7 0|3 1|9|5|6

Head of Leisure & Cultural Services, South Kesteven

| consent to act as director of the company named on page 1

- .90 o4

—
CO1OCODU1

Date




Directors (continued) isee notes 15

Flease list directors in alphabetical order

NAME

*Voluntary details

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname{s)

T Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address T

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships(

Consent signatur

Mr *Honours etc. |
Brian Lancelot
Knight
-
-
Broockiands, Front Street
Normanby by Spital
Market Rasen
Lincolnshire Postcode | LN8 2EB
England
Day Meonth Year
21240 (4[19]315 Nationality|British
Retired Company Director
Alternate Director oa'Investors in Lincoln 1&11
Gainsborogh Riverside Regeneration Project

! consent to act as director of the company named/QR page 1

- { Date 5

Aeorf
e ==
This section must be signed by — ~
Either N \
an agent on behalf Sianed t_,
of all subscribers g 0 n /l/& Date ]g _sep oYy
] |
Or the subscribers Signed - U Date
(i.e those who signed
as members on the .
memorandum of Signed Date
association).
Signed Date
Signed Date
Signed Date
Signed Date|

C03510/3
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The Companies Acts 1985 and 1989 3
Company Limited by Guarantee and not having a Share C pifaé;
SEp

2004

Memorandum of Association of fi

Lincolnshire Sports Partnership

1. The Company's name is Lincolnshire Sports Partnership (and

document it is called “LSP”). =5 (OCT 2004

§
i

CcOMPAMIES <
HOLSE o~

2. LSP’s registered office is to be situated in England and Wales.
3. LSP’s objects (“the Objects”) shall be. {o:

“Create, develop, maintain and promote a single, integrated
sports delivery system for Lincolnshire.”

in pursuit of the objects the following principles and aspirations shall
determine the underpinning values of LSP.

To Create:

Effective management and operating structures

Share best practices

Appropriate and pertinent systems for monitoring and evaluation

An improved quality of life for our communities through active
recreation

o A body that seeks to recognise and promote the development of
sport structures

¢ & @ @

To Develop:

e Effective communication channels for and through sport

» Wide ranging policy and strategic guidance within LSP

o Safe and quality-based sports systems for all Lincoinshire
inhabitants

» Relevant strategies and plans to support the ongoing development
of sport in Lincolnshire

o Work co-operatively with sub-regional -partnerships and bodies

To Maintain:

Effective management and operating structures

Appropriate and pertinent systems for monitoring and evaluation
Effective communication channels for and through sport

Safe and quality-based sports systems for all Lincolnshire

* & ¢ o

inhabitants
» Positive relationships with all relevant sports providers

To Promote: |

T

Afd *AZHMJZSEm

GOMPAN
N, s

CUMPANIES HOUSE 18/09104




Proactively Lincolnshire Sport on a local, regional and national stage
An effective case for sport in Lincolnshire to all appropriate bodies
Sustainable support to county sports bodies

Secure appropriate internal & external funding opportunities
Locally-based and easily accessible sport and active recreational
opportunities

4. In furtherance of the Objects but not otherwise LSP may exercise the

following powers:

(1) 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 LSP;

(2) to raise funds and to invite and receive contributions: provided that in
raising funds LSP shall not undertake any substantial permanent trading
activities and shall conform to any relevant statutory regulations;

(3) to acquire, alter, improve and (subject to such consents as may be
required by law) to charge or otherwise dispose of property;

(4) subject to clause 5 below to employ such staff, who shall not be directors
of LSP (hereinafter referred to as “the officers”), as are necessary for the
proper pursuit of the Objects and to make all reasonable and necessary
provision for the payment of pensions and superannuation to staff and
their dependants;

(5) to establish or support any charitable trusts, associations or institutions
formed for all or any of the Objects;

(6) to co-operate with other charities, voluntary bodies and statutory
authorities operating in furtherance of the Objects or similar charitable
purposes and to exchange information and advice with them;

(7) to pay out of the funds of LSP the costs, charges and expenses of and
incidental to the formation and registration of LSP;

(8) to do all such other lawful things as are necessary for the achievement of
the Objects;

5. The income and property of LSP shall be applied solely towards the
promotion of the Objects and no part shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise by way of profit, to members
of LSP, and no officer shall be appointed to any office of LSP paid by salary or
fees or receive any remuneration or other benefit in money or money’s worth
from LSP: Provided that nothing in this document shall prevent any payment
in good faith by LSP:

(1) of the usual professional charges for business done by any officer who is a
solicitor, accountant or other person engaged in a profession, or by any
partner of his or hers, when instructed by LSP to act in a professional
capacity on its behalf: Provided that at no time shall a majority of the
officers benefit under this provision and that a officer shall withdraw from
any meeting at which his or her appointment or remuneration, or that of his
or her partner, is under discussion;

(2) of reasonable and proper remuneration for any services rendered to LSP
by any member, officer or servant of LSP who is not a officer;




(3) of interest on money lent by any member of LSP or officer at a reasonable
and proper rate per annum not exceeding 2 per cent less than the
published base lending rate of a clearing bank to be selected by the
Committee;

(4) of fees, remuneration or other benefit in money or money’s worth to any
company of which a officer may also be a member holding not more than
1/100th part of the issued capital of that company;

(5) of reasonable and proper rent for premises demised or let by any member
of the Company or a officer;

(6) to any officer of reasonable out-of-pocket expenses.

6. The liability of the members is limited.

7. Every member of LSP undertakes to contribute such amount as may be
required (not exceeding £1) o LSP’s assets if it should be wound up while he
or she is a member or within one year after he or she ceases to be a member,
for payment of LSP’s debts and liabilities contracted before he or she 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.

8. If LSP is wound up or dissolved and after all its debts and liabilities have
been satisfied there remains any property it shall not be paid to or distributed
among the members of LSP, but shall be given or transferred to some other
body group or charity (or several of such) having objects similar to the Objects
which prohibits the distribution of its or their income and property to an extent
at least as great as is imposed on LSP by Clause 5 above, chosen by the
members of LSP at or before the time of dissolution and if that cannot be
done then to some other charitable object.

We, the persons whose names and addresses are written below, wish to be
formed into a company under this Memorandum of Association.

€7 ) W
G€ \a:_.)

Subscribers:

Signatures Names Addressesﬁ W

P PR . . ne l: - - STOC T m

) Fewee L BAGET (AW S%}\“i:m\j Q\b’:(l{l Co\é:;o_ >
L,o"e\"'be}“" ~ , LETM 4

KENYA TALL

Li~cplewsuire st e Sktelen |
wu\\,:so—@ WM Lod\s .:).vc. , L

>-'-o\-.‘k' e
LS OHY

Liccsta , SH&

MART I J BooTH L r~cel Ce\\e_e_‘ Monk s t(cbadl

Colld AdTHoNY AO0RTH

L\:NC°k\<kc' ~C C" o' kQ" Baahr'
F-eh Floo- C’e{v'kas, 27 The

Dated: Zé‘ﬂ‘ August 200 Forum . do il *\D\“L“‘ ~, Lincs \

L6 BY
Witness to the above Signatures: <
Name: PETER HOKrJ{f&

Address: ~lewioctt Howse
30(\6@ &-o,\ &oi—c\, L:-utﬂL‘, LL\\L

Occupation: S, (¢ (o




The Companies Acts 1985 and 1989
Company Limited by Guarantee and not having a Share Capital

Articles of Association of

LINCOLNSHIRE SPORTS PARTNERSHIP

GENERAL
1. In these articles:
1.1 the words standing in the first column below shall have the meaning set out
opposite to them respectively in the second column unless the context
otherwise requires:

WORDS MEANINGS

“the Act” the Companies Act 1985 including any
statutory modification or re-enactment thereof
for the time being in force;

"Board"” the board of Directors of LSP

“clear days" in relation to the period of a notice means
that period excluding the day when the notice
is given or deemed to be given and the day

for which it is given or on which it is to take

effect
“directors” the directors of LSP
“in writing” written, printed or lithographed or partly one

and partly another and other modes of

1722CE3.DOC




representing or reproducing words in a visible

form;
“month” calendar month;
“the seal" the Common Seal of LSP
"LSP" Lincolnshire Sports Partnership

1.2  words importing the singular number only shall include the plural number and
vice versa.

1.3  reference to a gender shall include any gender.

1.4  words importing persons shall not include bodies corporate.

Subject as aforesaid any words or expressions defined in the Act or any statutory

modification thereof in force at the date on which these articles become binding on

LSP shall if not inconsistent with the subject or context bear the same meanings in

these articles.

MEMBERS

2.

The number of members shall not be subject to any maximum but shall be a minimum
of three.

Only the subscribers to the Memorandum of Association and such other bodies and
persons as the directors shall admit in accordance with the provisions of these articles
shall be members of LSP.

The bodies and persons entitled and eligible to be admitted as members of LSP shall
include the following:

41 as Category A members - Local Authorities in Lincolnshire

4.2 as Category B members - Local or national governing bodies of sport

1722CE3.DOC




43 as Category C members - Local sporting networks and independent

educational institutes and voluntary bodies
4.4 Associates shall not be Members and shall have no votes at any meetings of
LSP. Associates shall comprise other bodies, organisations, companies,
business and individuals with an interest in sport in Linconshire.who apply to
the Board to become Associates and whose application is accepted
4.4  Membership will only be retained on the payment of the appropriate annual fee
which shall initially be
For Category A Members £4,000
For Category B Members £100
For Category C Members £10
or such other annual fee to be determined from time to time by the board.
A body that is entitled to become or is a Member may rather than being a Member
itself appoint an individual to be the Member in which case the nominated individual
shall be the Member in the category relevant to that nominating body
Appointments pursuant to Articles 4.1 to 4.4 and likewise replacements or removals
shall be by notice in writing deposited at the registered office of LSP.
If at any time the total number of the members shail have remained at less than three
for a period of one calendar month and there shall not have been received by LSP a
sufficient number of applications from persons entitled to be admitted as members
under the foregoing provisions such as to restore the membership to three or more,
then the director or directors for the time beihg may, subject then to giving not less
than fourteen days’ notice in writing to the bodies entitled to appoint members

pursuant to Articles 4.1 to 4.4, admit to membership any such person, whom they think

1722CE3.DOC




fit, as may be necessary to restore the total membership to three. PROVIDED THAT

any person so admitted may be replaced or removed at any time by the bodies
referred to in Article 4.1 to 4.4 in the manner described in Article 6.

Every person desirous of becoming a member or Associate of LSP in pursuance of the
preceding Articles must sign and deliver to LSP at its registered office an application
for membership in the form following namely:

“To : LINCOLNSHIRE SPORTS PARTNERSHIP

of

I'WE desire to become a Category Member of LSP and request you to
enter my name in the register of Members accordingly, subject to the Memorandum
and Articles of Association”

or in such form as the directors may prescribe from time to time. The directors shall
at the earliest opportunity which is reasonably practicable thereafter consider the
application and if approved cause the applicant’'s name to be entered in the register
of Members and the applicant shall thereupon become a Member.

In the event that a body entitled to appoint members pursuant to Articles 4.and.5 has
resolved to replace or remove a member appointed by it, and that a written notice to
that effect has been deposited at the registered office, then the directors shall at the
earliest opportunity which is reasonably practicable thereafter enter the fact in the
register of members and that person shall thereupon cease to be a member
PROVIDED THAT no person shall be removed as a member by virtue only of the
above-mentioned written notice, if the result of that notice, were it to be given effect,
would be that the total membership of LSP would thereby be reduced to less than

three.

1722CE3.DOC




10.  The privileges of a member shall not be transferable and every member shall cease

to be a member on the happening of any of the events following namely:

101

10.2

10.3

10.4

10.5
10.6

10.7

10.8

10.9

1722CE3.DOC

if being a member appointed pursuant to Articles 4.or 5 be removed or replaced
pursuant to Article 9;

if being a member pursuant to Articles 4.or 5 the appointing body shall cease
to exist or to be entitied to appoint a member;

if the member serves upon LSP notice in writing of his intention to resign his
membership in which event he shall cease to be a member from the date of
service of such notice upon LSP;

if for any reason he is disqualified from being a director of LSP (save where
such disqualification is only as a result of the member not being eligible o be
reappointed as a Director due to having retired by rotation more than once
(excluding any retirement at the first general meeting of LSP)) ;

if he shall die

if he is or may be suffering from mental disorder

if he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983;

an order is made by a Court having jurisdiction (whether in the United Kingdom
or elsewhere} in matters conceming mental disorders for his detention or for the
appointment of a receiver, curator, bonis or other person to exercise powers
with respect to his property or affairs.

if his membership be terminated in accordance with the next following sub-

clause of this Article;




10.10 The directors shall be entitled to suspend or expel from membership any person

on the grounds of misconduct, in relation either to LSP, its property, its
members or of conduct likely to prove prejudicial to the good sanding of LSP
or to the attainment of its objects. A member whose suspension or expulsion
is to be decided upon at a meeting of the directors shall be entifled to not less
than seven clear days’ notice of that meeting, stating the case made against
him. Such member shall be entitled to attend and speak at that meeting at any
time throughout the period during which his membership is discussed but shall
withdraw prior to voting, notwithstanding that he may himseif be a director. A
resolution under this provision shall not be effective unless passed by a majority

of not less than two thirds of the directors present and voting.

GENERAL MEETINGS

11.

12.

13.

LSP shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year, and shall specify the meeting as such in
the notices, calling it; and not more than fifteen months shall elapse between the date
of one annual general meeting of LSP and that of the next. Provided that so long as
LSP holds its first annual general meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation nor in the following year. The annual
general meeting shall be held at such time and place as the directors shall appoint.
All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may, whenever they think fit, convene an extraordinary general meeting,

and extraordinary general meetings shall also be convened on such requisition or, in

1722CE3.DOC




14.

15.

default, may be convened by such requisitionists as provided by Section 368 of the

Act.
An annual general meeting and a meeting called for the passing of a special resolution
shall be cailed by twenty-one days' notice in writing at the least, and a meeting other
than an annual general meeting or a meeting for the passing of a special resolution
shall be called by fourteen days’ notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business shall be given, in manner
hereinafter mentioned or in such other manner, if any, as may be prescribed by LSP
in general meeting, to such persons as are, under the articles of LSP, entitled to
receive such notices from LSP; provided that a meeting of LSP shall, notwithstanding
that it is called by shorter notice than that specified in this Article, be deemed to have
been duly called if it is so agreed.
14.1 in case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote thereat; and
14.2 in the case of any other meeting, by a majority in number of the members
having a right to attend and vote thereat, being a majority together representing
not less than ninety-five percent of the total voting rights at that meeting of all
the members.
The accidental omission to give notice of a meeting to or the non-receipt of such notice
by any person entitled to receive notice thereof shall not invalidate the proceedings at

that meeting nor any resolution passed thereat.

PROCEEDINGS AT GENERAL MEETINGS

1722CE3.DOC




16.

17.

18.

19.

20.

All business shall be deemed special that is transacted at an extraordinary general
meeting and also all that is transacted at an annual general meeting, with the
exception of the consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the auditors.

No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds to business. The quorum necessary for the transaction
of the business of the members may be fixed by the members, but this shall never
(save as set out in Article 18) be less than 12 Members (excluding Associates).

If within half an hour from the time appointed for the holding of a general meeting a
quorum is not present the meeting if convened on the requisition of members shall be
dissolved. In any other case it shall stand adjourned to the same day in the next week
at the same time and place or at such other place as the chairman may determine. If
at such adjourned meeting a quorum as referred to in Article 17 is not present within
half an hour from the time appointed for holding the meeting, the member or members
present shall be a quorum.

The chairman, if any, of the board shall preside as chairman at every general meeting
of LSP, or if there is no such chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the meting, or is unwilling to act, the
directors present shall elect one of their number to be chairman of the meeting.

The chairman may with the consent of any meeting at which a quorum is present (and
shall if so directed by that meeting) adjourn the meeting from time to time and from
place to place but no business shall be transacted at any adjourned meeting other

than business which might have been transacted at the meeting from which the
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21.

22.

23.

adjournment took place. Whenever a meeting is adjourned for thirty days or more,

notice of the adjourned meeting shall be given in the same manner as of an original

meeting. Save as aforesaid, the members shall not be entitled to any notice of an

adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on

a shows of hands unless a poll is before or upon the declaration of the result of the

show of hands demanded:

21.1 by the chairman; or

21.2 by at least two members present. Unless a poil be so demanded, a declaration
by the chairman of the meeting that a resolution has on a show of hands been
carried or carried unanimously or by a particular majority or lost or not carried
by a particular majority and an entry to that effect in the minute book of LSP
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against that resolution. The
demand for a poll may be withdrawn.

Subject to the provisions of Article 23, if a poll be demanded in the manner aforesaid,

it shall be taken at such time and place and in such manner as the chairman of the

meeting shall direct and the result of the poll shall be deemed to be the resolution of

the meeting at which the poll was demanded.

A poll demanded on the election of a chairman, or on a question of adjournment, shall

be taken forthwith. A poll demanded on any other question shall be taken at such time

as the chairman of the meeting directs, and any business other than that upon which

a poll has been demanded may be proceeded with pending the taking of the poll.
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24. In the case of an equality of votes whether on a show of hands or on a poll the

chairman of the meeting shall be entitled to a second or casting vote.

25. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

26.  Subject to the provisions of the Act a resolution in writing signed by all the members
for the time being entitled to receive notice and to attend and vote at general meeting
shall be as valid and effective as if the same had been passed at a general meeting
of LSP duly convened and held and may consist of several documents in the like form
each signed by or on behalf of one or more members.

VOTES OF MEMBERS

27.  Subject as hereinafter provided every member (except Associates) shall have one vote

28. 28.1 No member other than a member duly registered shall be entitled fo vote on any

question at any general meeting.

28.2 If any vote shall be counted which ought not to have been counted or might
have been rejected, the error shall not vitiate the resolution unless the question
be raised before the declaration of the resuit by the chairman, and not in that
case unless it shall in the opinion of the chairman be material as to the outcome
of the vote.

29. Votes shall be given personally on a show of hands and on a poll. A member shall be
entitled to appoint a proxy.

DIRECTORS

30. 30.1 The business of LSP shall be managed by the directors who may pay all such

expenses of and preliminary and incidental to the promotion, formation,
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30.2

registration and establishment of LSP as they think fit and may exercise all

such powers of LSP and do on behalf of LSP all such acts as may be exercised
and done by LSP and as are not by statute or by these Articles required to be
exercised or done by LSP in general meeting subject nevertheless to any
regulations of these Articles, to the provisions of the statutes for the time being
in force and affecting LSP and to such regulations being not inconsistent with
the aforesaid regulations or provisions as may be prescribed by LSP in general
meeting but no regulation made by LSP in general meeting shall invalidate any
prior act of the directors which would have been valid if such regulation had not
been made.

The directors may exercise all the powers of LSP to borrow money, and to
mortgage or charge its undertaking and property, or any part thereof, and to
issue debentures, debenture stock and other securities, whether outright or as

security for any debt, liability or obligation of LSP

31.  Without prejudice to the generality of the last preceding Article the directors may from

time to time (but subject to any contrary direction by LSP in general meeting}:

31.1

31.2
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elect a chairman, a vice-chairman, a treasurer and a secretary of LSP and may
delegate to such persons such powers and authority and such duties and
responsibilities as they shall think fit;

make regulations to as the terms on which subscribers to the funds of LSP or
other persons may become and be known as patrons or be known by some
other honorific title provided that no such person shall by reason thereof alone

become a member or a director of LSP;




31.3

314

make regulations as to the admission to directors’ meetings or general meetings
of LSP of patrons, members of the press and others, the distribution of press
statements and the making of public announcements in the name of LSP;

make bye-laws pursuant to Article 61.

QUALIFICATION AND APPOINTMENT OF DIRECTORS

32. 32.1

32.2

32.3
32.4

32.5
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The first directors shall be the persons named in the statement delivered to the
Register of Companies pursuant to section 10 of the Act. The maximum
number of directors shall not exceed 12. LSP may in general meeting appoint
at least four directors and (to the extent that there are vacancies due to
insufficient numbers of directors being appointed in accordance with Articles
32.3 to 32.5) upto 12 directors

The directors shall have power at any time, and from time to time, to appoint
any person to be a director, either to fill a casual vacancy or as an addition to
the existing directors. Without prejudice to the powers of the directors under
this Article, LSP in general meeting may appoint any person to be a director,
either to fill a casual vacancy or as an addition to the existing directors. In
either case the person so appointed whether by the directors or by LSP in
general meeting may be appointed notwithstanding the fact that he has been
reappointed previously following retirement by rotation and any director so
appointed shall hold office only until the next annual general meeting and shall
then be eligible for re-election.

The Category A Members shall have the right to appoint upto three Directors
The Category B Members shall have the right to appoint upto three Directors

The Category C Members shall have the right to appoint upto two Directors




33.1 All Directors appointed in accordance with Articles 32.3 to 32.5 shall be

nominated by the Members of the relevant Category who are entitled to so
appoint and where more than the relevant number of directors are nominated
the members of the relevant Category shall determine the persons to be
appointed by a meeting of that Category which meeting shall be an
Extraordinary General Meeting at which only the members of the Category are
entitled to attend and vote and notice thereof need not be given to and
members who are not members of thet Category

33.2 No person other than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless:
33.2.1 he is recommended by the directors or the meeting of the relevant

Category which is entitled to appoint him; or

33.2.2 not less than fourteen nor more than thirty-five clear days before the date

appointed for the meeting, notice executed by a member qualified to
vote at the meeting has been given to LSP of the intention to propose
that person for appointment or reappointment stating the particuiars
which would, if he were so appointed or reappointed, be required to be
included in LSP’s register of directors together with notice executed by
that person of his willingness to be appointed or reappointed.
RETIREMENT AND REMOVAL OF DIRECTORS
33.3 In addition and without prejudice fo the provisions of Section 303 of the Act,
LSP may by ordinary resolution remove any director at any time,
notwithstanding anything in these Articles or in any agreement between LSP

and such director
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33.4 Atthe first general meeting all the directors shall retire from office, and at every

subsequent annual general meeting one-third of the directors who are subject
to retirement by rotation or, if their number is not three or a multiple of three, the
number nearest to one-third shall retire from office; but, if there is only one
director who is subject to retirement by rotation, he shall retire.

33.5 Subject to the provisions of the Act, the directors to retire by rotation shall be
those who have been longest in office since their last appointment or
reappointment, but as between persons who became or were last reappointed
directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot.

33.6 If LSP, at the meeting at which a director retires by rotation, does not fill the
vacancy, the retiring director shall, if he is willing to act and he has not been

reappointed previously following retirement by rotation (excluding any

reappointment following retirement at the first general meeting of LSP), be
deemed to have been reappointed unless at the meeting it is resolved not to fill
the vacancy or unless a resotution for the reappointment of the director is put
to the meeting and lost.
DISQUALIFICATION OF DIRECTORS
34.  Adirector shall vacate his position if that director:
34.1 without the consent of LSP in general meeting holds any office of profit under
LSP; or
34.2 becomes bankrupt or makes any arrangement or composition with his creditors

generally; or

1722CE3.DOC




34.3 becomes prohibited from being a director by reason of any order made under

the Act; or
34.5 resigns his office by notice in writing to LSP; or
34.6 (being a director by virtue of Article 32) ceases to be a member of LSP; or
34.7 is directly or indirectly interested in any contract with LSP and fails to declare
the nature of his interest in the manner required by Section 317 of the Act.
Any person may be appointed or elected as a director, whatever may be his age, and
no director shall be required to vacate his office by reason of his attaining or having

attained the age of seventy years or any other age

PROCEEDINGS OF DIRECTORS

35.

36.

37.

The directors may meet together for the despatch of business, adjourn, and otherwise

regulate their meetings as they think fit. Questions arising at any meeting shall be

decided by a majority of votes. In the case of an equality of votes the Chairman shall
have a second or casting vote. A director may, and the secretary on the requisition of

a director shall, at any time summon a meeting of the directors. It shall not be

necessary to give notice of a meeting of the directors to any director for the time being

absent from the United Kingdom.

36.1 The quorum necessary for the transaction of the business of the directors may
be fixed by the directors, but this shall never be less than seven.

36.2 The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their number but if the number of directors is less than the
number fixed as the quorum the continuing directors or director may act only for
the purposes of filling vacancies or of calling a general meeting.

The directors shall cause minutes to be made in books provided for the purpose:
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38.

39.

40.

41,

42.

37.1 of all appointments of directors;

37.2 of the names of the directors present at each meeting of the directors and of
any sub-committee of the directors;

37.3 of all resolutions of and proceedings at all meetings of LSP, and of the directors
and of sub-committees of the directors.

If at any meeting the chairman is not present within five minutes after the time

appointed for holding the same, the directors present may choose one of their number

to be chairman of the meeting.

The directors may delegate any of their powers to sub-committees. Any sub-

committee so formed shall in the exercise of the powers so delegated conform to any

regulations that may be imposed upon it by the directors and shall, in respect of each

of its meetings, deposit with the secretary, a copy of the minutes of that meeting and

a copy of any agenda or other document laid before the meeting.

A sub-committee may elect a chairman of its meetings; if no such chairman is elected,

or if at any meeting a chairman is not present within five minutes after the time

appointed for holding the same, the members present may choose one of their number

to be chairman of the meeting.

A sub-committee may meet and adjourn as it thinks proper. Questions arising at any

meeting shall be determined by a majority of votes of the members present, and in the

case of an equality of votes the chairman shall have a second or casting vote.

All acts done by any meeting of the director or of a sub-committee of the directors or

by any person acting as a director shall, notwithstanding that it be afterwards

discovered that there was some defect in the appointment of any such director or
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43.

44,

45.

person acting as aforesaid, or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified to be a director.
A resolution in writing signed by all the directors for the time being entitled to receive
notice of a meeting of the directors shall be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and held and may consist of
several documents in the like form each signed by one or more of the directors.
A director or member of a committee of directors may participate in a meeting of the
directors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting.
A director shall not vote at a meeting of the directors or of a committee of directors on
any resolution concerning a matter in which he has, directly or indirectly, an interest
or duty which is material and which conflicts or may conflict with the interest of LSP
unless his interest or duty arises only because the case falls within one or more of the
foliowing paragraphs:
45.1 the resolution relates to the giving to him of a guarantee, security, or indemnity
in respect of money lent to, or an obligation incurred by him for the benefit of,
LSP or any of its subsidiaries;
45.2 the resolution relates to the giving to a third party of a guarantee, security or
indemnity in respect of an obligation of LSP or any of its subsidiaries for which
the director has assumed responsibility in whole or part and whether alone or

jointly with others under a guarantee or indemnity or by the giving of security;
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46.

47.

48.

45.3 his interest arises by virtue of his subscribing or agreeing to subscribe for any

debentures of LSP or any of its subsidiaries, or by virtue of his being, or
intending to become a participant in the underwriting or sub-underwriting of an
offer of any such debentures by LSP or any of its subsidiaries for subscription,
purchase or exchange,

45.4 the resolution relates in any way to a retirement benefits scheme which has
been approved, or is conditional upon approval, by the Board of Inland
Revenue for taxation purposes

For the purpose of this article, an interest of a person who is, for any purpose of the

Act (excluding any statutory modification thereof not in force when this regulation

becomes binding on LSP), connected with a director shall be treated as an interest of

the director.

A director shall not be counted in the quorum present at a meeting in relation to a

resolution on which he is not entitied to vote.

LSP may by ordinary resolution suspend or relax in any event, either generally or in

respect of any particutar matter, any provision of the articles prohibiting a director from

voting at a meeting of directors or of a commitiee of directors.

Where proposals are under consideration concerning the appointment of two or more

directors to offices in LSP or any body corporate in which LSP is interested the

proposals may be divided and considered in relation to each director separately and

(provided he is not for another reason precluded from voting) each of the directors

concerned shall be entitled to vote and be counted in the quorum in respect of each

resolution except that concerning his own appointment.
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49.

If a question arises at a meeting of directors or of a committee of directors as to the

right of a director to vote, the question may, before the conclusion of the meeting, be
referred to the chairman of the meeting and his ruling in relation to any director other

than himself shall be final and conclusive.

INDEMNITY

50.

The directors shall have power to provide indemnity insurance to cover the liability of
the directors (or any of them) 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 LSP; Provided that any such insurance shall not
extend to any claim arising from any act or omission which the directors (or any of
them) knew to be a breach of trust of breach of duty or which was committed by the
directors (or any of them) in reckless disregard of whether it was a breach of trust or

breach of duty or not.

SECRETARY

51.

92.

Subject to Section 13 of the Act, the secretary shall be appointed by the director for
such term and upon such conditions as it may think fit; and any secretary so appointed
may be removed by them. The directors may in like manner appoint an assistant or
deputy secretary and any person so appointed may act in place of the secretary if
there be no secretary or no secretary capable of acting.

A provision of the Act or these Articles requiring or authorising a thing to be done by
or to a director and the secretary shall not be satisfied by its being done by or to the

same person acting both as director and as, or in the place of, the secretary.

THE SEAL
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53.

The seal shall only be used by the authority of a resolution of the directors, or of a sub-

committee of the directors authorised by the directors in that behalf. The directors may
determine who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a director and by the secretary or by a

second director.

CHEQUES

54,

All cheques, promissory notes, drafts, bill of exchange and other negotiable
instruments, and all receipts for moneys paid to LSP shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may be, in such manner as the directors

shall from time to time by resolution determine.

ACCOUNTS

50.

56.

57.

28.

The directors shall cause accounting records to be kept in accordance with Section
221 of the Act.

The accounting records shall be kept at the registered office of LSP or, subject to
Section 222 of the Act, at such other place or places as the directors think fit, and shall
always be open to the inspection of the directors of LSP.

The directors shall from time to time, in accordance with Part VIi of the Act, cause to
be prepared and to be laid before LSP in general meeting such income and
expenditure accounts, balance sheets, group accounts (if any) and reports as are
referred to in that Part of the Act.

A copy of every balance sheet (including every document required by law to be
annexed hereto) which is to be 1aid before LSP in general meeting pursuant to Article
57, together with a copy of the reports of the auditors and of the directors, shall not

less than fourteen days before the date of the meeting be sent {o every member of,
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and every holder of debentures of LSP; provided that this Article shall not require a

copy of those documents to be sent to any person of whose address LSP is not aware
or to more than one of the joint holders of any debentures.
59. Auditors shall be appointed and their duties regulated in accordance with the Act.
60.  Accounts shall be prepared and submitted in accordance with the Act.
BYE-LAWS
61. 61.1 The directors may from time to time make such bye-laws as they may deem
necessary or expedient or convenient for the proper conduct and management
of LSP and for the purposes of prescribing classes of and conditions of
membership, and in particular but without prejudice to the generality of the

foregoing, they may by such bye-laws regulate;

61.1.1 subject to the foregoing Articles the admission and classification of
members of LSP (including the admission of organisations to
membership) and the rights and privileges of such members, an the
conditions of membership and the terms on which members may resign
or have their membership terminated and the entrance fees,
subscriptions and other fees or payment to be made by members;

61.1.2 the conduct of members of LSP in relation to one another and to LSP’s
servants;

61.1.3 the setting aside of the whole or any part or parts of LSP’s premises at
any particular time or times or for any particular purpose or purposes;

61.1.4 the procedure at general meetings and meetings of the directors and
committees of the directors insofar as such procedure is not regulated

by these Articles;

1722CE3.DOC




61.1.5generally, all such matters as are commonly the subject matter of

company bye-laws.

61.2 LSP in general meeting shall have power to alter, add to or repeal the rules or
bye-laws and the directors shall adopt such means as they think sufficient to
bring to the notice of members of L.SP all such bye-laws, which shall be binding
on all members of LSP. Provided that no bye-iaw shall be inconsistent with, or

shall affect or repeal anything contained in, the memorandum or the articles.

NOTICES

62.

63.

A notice may be given by LSP to any member either personally or by sending it by post
to him at his registered address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied by him to LSP for
the giving of notice to him. Where a notice is sent by post, service of the notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected in the case of a notice of meeting at
the expiration of twenty-four hours after the letter containing the same is posted, and
in any other case at the time at which the letter would be delivered in the ordinary
course of post

Notices of every general meeting shall be given in any manner hereinbefore authorised

to:

63.1 every member except those members who (having no registered address within
the United Kingdom) have not supplied to LSP an address within the United
Kingdom for the giving of notices to them;

63.2 every director;

63.3 the auditors for the time being of LSP.
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No other person shall be entitled to receive notices of general meetings.

DISSOLUTION
64. Clause 8 of the Memorandum of Association of LSP relating to the winding up and
dissolution of LSP shall have effect as if the provisions thereof were repeated in these

Articles.

We, the subscribers to these Articles of Association, wish to be formed into a company

pursuant to these Articles.

Subscribers
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