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of
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The Companies Act 2006
Articles of Association
of
Benwell Hill Cricket Club C.1.C.
INTERPRETATION
Defined Terms

11 The interpretation of these Articles 1s governed by the provisions set out in the
Schedule at the end of the Articles

COMMUNITY INTEREST COMPANY AND ASSET LOCK
Community Interest Company
The Company 1s to be a community interest company
Asset Lock
The Company shall not transfer any of its assets other than for full consideration
Provided the conditions 1n Article 3 3 are satisfied, Article 3.1 shall not apply to-

{(a) the transfer of assets to any specified asset-locked body, or (with the consent
of the Regulator) to any other asset-locked body; and

(b) the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body.

The conditions are that the transfer of assets must comply with any restrictions on the
transfer of assets for less than full consideration which may be set out elsewhere 1n
the memorandum and Articles of the Company

If:
341 the Company 1s wound up under the Insolvency Act 1986, and
342 allits habilities have been satisfied

any restdual assets shall be given or transferred to the asset-locked body having
similar objects to the Company’s objects which 1s a Community Interest Company
and a registered Community Amateur Sports Club or a registered charity, as
determined by resolution of the Voting Members 1n consultation with the Regulator

Not for profit



The Club 15 not established or conducted for private gan and no surplus income or
profits will be distnbuted by way of dividend to members and any surplus or assets are
used principally for the benefit of the community by being reinvested by the Club in
pursuance of s objects

QBJECTS, POWERS AND LIMITATION OF LIABILITY
Objects

The objects of the Club are to carry on activities which beaefit the community and in
particular {(without lumitation) to provide tacthties for and promote participation of the
whole commumity 1n the sponts of cricket and squash and to work with local residents,
public sector orgamsations, community and voluntary organisalions and others to provide
and develop community faciities for recreational, cultral, socal, educational and leisure
aclivities to improve the quality of life for the people Living in Neweastle upon Tync and
the surrounding area

Powers

Tao further its obyects the Club may do all such lawful things as may further the Club’s
objects and, in particular, but without imtation, may

61 borrow or raise and sccurc the payment of money for any purpose including for
the purposes of investment or of rasing funds, and

62 10 incorporate and provide tunding to a wholly-owned trading subsidiary of the
Club provided that when carrying owt such activiues the Directors have a
reasonable belel that by domng so the assets of the Club arc Ukely to be
enhanced as a result

Liability of members
‘The Tability of each member 15 hnited to £1. being the amount that each member
undertakes (o contribute to the assets of the Club in the event of its being wound up while

he or she 1s a member or within one year after he or she ccases to be a member, for

71 payment of the Club’s debts and liabilities contracted befare he or she ceases to
be a member,

72 payment of the costs charges and expenses of winding up. and
73 adjusiment of the rights ot the contributories among themselves
DIRECTORS

MRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject 1o the Articles the Directors are responsible for the management of the Club's
business. for which purpose they may exercise all the powers of the Club

t
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Members’ reserve power

The members may, by special resolution, direct the Dircctors to take, or refrain from
taking, specific action

No such spectal resolution invalidates anything which the Directors have done before
the passing of' the resolution

Charr

The Direclors may appoint one of their number Lo be the char of the Directurs for
such term of office as they determine and may at any time remove him or her from
office

Directors may delegate

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

11 11 tosuch person or committee,

1112 by such means (including by power of attorney),
1113 tosuch an extent,

11 1 4 1nrefation to such matters or terntories, and

111 5 on such terms and conditions,

as they think fit

If the Directors so specify, any such delegation may authonise 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 113 terms and
conditions

Committees

Commuttess to which the Directors delegate any of therr 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 commutiees, which prevail
over rules derived from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decistons coltectively
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16 1

Any decision of the Directors must be either a mgjonty deeision &l a meeting or a
decision taken it accordance with Article 19

Calling a Directors’ meeting

Two Directors may (end the Secretary, il any, must at the request of two Directors)
call a Directors’ meeting

A Directors” meeting must be called by at least seven Clear Days’ nouce unless
cither

142 1 all the Directors agree, or

14 2 2 urgent circumstances require shorter nolice

Notice of Direclors' meetngs misst be given to each Director
Every nolice calling a Directors’ meeting must specify

14,4 1 the place, day and nme of the meeting, and

144 2 1f it 15 anticipated that Directors participating in the meeting will not be 1n the
same place, how 1t 15 proposed thai they should commumicate with each other
during the meeting

Notice of irectors’” meetings need not be in Wniting

Notice of Enrectors’ meetings may be sent by Clectromic Means to an Address
provided by the Director for the purpose

Participation yn Directors® meetings

Subject to the Articles, Directors participate 1n a Drectors’ meeting, or part of a
Direciors' meeung, when

151 1 the meeting has been called and takes place i accordance with the Arucles,
and

151 2 they can each communicate to the others any formation or opinions they
have on any particular em of the business of the meeting,

In determuning whether Dhrectors arc participating in a Directors’ mecting, 1t 15
rrelevant where any Director 1s or how they communicate with each other

{f ali the Directors parhcipating 1n 8 meeting are not i the same place, they may
decide that the meeting 15 to be treated as taking place wherever any of them s

Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum 1§ participating, no proposat 15 to be voted
on, except a proposal to call another meeting
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The quorum for Directors” meetings may be fixed from tme to ume by a
dectsion of the Directors, but it must never be less than three

If the total number of Directors for the time being 15 less than the quorum required,
the Drrectors must not take any decision other than a decision

16 3 t to appoint further Directors, or

1632 to call a generzl meeting so as to enable the members 1o appont further
Directors

Chamng of Directors’ meetings

The Chair, f any, or 1n his or her absence another Director nomunated by the
Directors present shall prestde as chair of each Directors’ mesting

Decision making at a meeting

Questions artsing at a Directors’ meetng shall be decided by a majonty of votes
In all proceedings of Directors each Director must not have more than one vote.
Decisions without a meeting

The Directors may take 2 unammous decision without a Directors’ meeting by
mndicatng to each other by any means, mcluding without himitation by Electronic
Means, that they share a common view on a matter  Such a decision may, but need
not, take the form of a resolution 1n Writing, copies of which have been signed by
each Director or to which each Director has otherwise indicated agreement in Writing

A decision which 1s made m accordance with Article 19 | shall be as valid and
effectual as 1f 1t had been passed al a mesting duly convened and held. provided the
following conditions are comphied with

1921 approval from each Director must be recetved by one person being etther such
person as al] the Directors have nommated 1n advance for that purpose or such
other person as volunieers if necessary (“the Recipient”), which person may,
for the avordance of doubt. be onz of the Dnrectors,

1922 following receipt of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Arucle 19 2,

1923 the date of the decision shall be the date of the communication from the
Recipient confirming formal approval,

19 24 the Recipient must prepare a minute of the decision i accordance with Article
488

Conflicts of interest
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Whenever a Director finds himself or herself m @ sitvation that 1s reasonably likely to
give nse to a Confhet of Interest, he or she must declare his or her interest to the
Directors unless, or except to the extent that, the other Directors are or ought
reasonably to be aware of it already

If any question anises as 1o whether a Director has a Conflict of interesl, the question
shall be decided by a majonty decision of the other Directors

Whenever a matlet 1s to be discussed at a meeting or decided in accordance with
Article 19 and a Director has a Conflict of Interest in respecl of that matter then,
subject to Article 21, he or she must

20.3 | remawn only for such part of the meeting as n the view of the other Directors
1s nevessary 10 iniorm the debate,

20 3 2 not be counted in the quorum for that part of the mecting; and
20 3 3 wathdraw during the vote and have no vote on lhe matter

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her dutics 1o the Club by
withholding confidential information from the Club 1f to disclose it would result in 2
breach of any other duty or obhigation of confidence owed by bimn or her

Directors’ power to authorise & confhict of interest

The Directors have power to authorise a Director to be in & posttion of Conflict of
Interest provided

21 1 1 1n refation to the decision to authonse a Conflict of Interest, the conflicted
Director must comply with Articte 20 3,

21 12 n auvtherising a Conflict of Interest, the Directors can decide the manner in
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Conflict of Interest can
participate in a vote on the matter and can be counted n the quorum,

21 13 the decision to authonse a Conflict of Interest can impose such terms as the
Directors think fit and s subject always to therr right to vary or terminate the
authorisation, and

If a matter, or office, employment or position, has been authonsed by the Directors in
accordance with Articie 21 | then, even if he or she has been authortsed to remain at
the meeting by the other Directors, the Director may absent himself or herseif from
meetings of the Directors at which anything relating to that matter, or that office,
employment or position, will ar may be discussed

A Director shall not be accouniable to the Club for any benefit which he or she
derives from any matter, or from any office, employment or pasibon, which has been
authonsed by the Directors m accordance with Article 21 1 (subject to any hmits or
conditions to which such approval was subject}
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(a)

(b)

(©)

(d)

Register of Directors’ interests

The Directors shall cause a register of Directors’ interests to be kept. A Director must
declare the nature and extent of any interest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Club or m any transaction or
arrangement entered 1nto by the Club which has not previously been declared

APPOINTMENT AND RETIREMENT OF DIRECTORS
Methods of appointing directors

Those persons noufied to the Registrar of Compantes as the first Directors of the Club
shall be the first Directors

Any person who 1s willing to act as a Director, and 1s penmitted by law to da so, may
be appointed to be a Director

(2) by ordinary resolution, or
{(t) by adecision of the Directors

In any case where, as a result of death, the Club has no members and no Directors, the
personal representatives of the last member to have died have the right, by notice 1
writing, to appoint a person to be a member

For the purposes of Article 23 3, where two or more members die i circumstances
rendermg it uncertain who was the last o die, a younger member 15 deemed 10 have
survived an older member

In crrcumstances m which a Director 15 appointed by a decision of the Directors the
members of the Club shatl be asked to ratify the appointment at either the next general
meeting of the Club or at the next annual general meeting of the Club Should the
members not ratify the appointment, that Director shall immediately cease to be a
Director of the Club

Terminntion of Director's appontment
A person ceases to be a Director as soon as

that person ceases to be a Director by virtuc of any provision of the Companics Acts,
or 1s prohubited from being a Director by law,

a bankrupicy order 15 made against that person, or an order 15 made sgainst that person
10 indvidual insolvency proceedings n a junsdiction other than England and Wales
or Northern Ireland which have an effect similar (o that of bankruptcy,

a composibion 15 made with that person’s creditors generally in satisfaction of that
person s debts,

notification 1s received by the Club from the Director that the Director 1s resigning
from office, and such resignahion has taken effect m sccordance with its temms (but
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enly 1f at least three Directors will remam in oftice when such resignation has
taken effect),

the Director falls to attend three consecutive meetings of the Directors and the
Directors resolve that the Director be removed for this reason,

at a general meeting of the Club, a resolution ts passed that the Director be removed
from office, provided the meeting has tnvited the views of the Director concerned and
constdered the matter in the hght of such views, or

at a general meenng of the Club, a resolution to ratfy the appointment of a Director in
accordanee with Article 23 315 defeated

Retnrement by rotation

Al one general meeting per calendar year only (whether the annual general meeting or
otherwise} (a “Rotatton Meeting”) one-third of the elected Directors ar, if their
number 15 not three or a multiple of three, then the nearest number (o one-third shall
retire from office A reuning Director shall retain his or her office until the dissolution
or adjournment of the Rotation Meeting at which they retire

The Dhrectors to retire 1 every year shall be those who have been iongest 1n office
since therr last election or appotntment but as between persons who became Directors
on the same day those to retire shall (unless otherwise agreed amongst themselves) be
detarmuned by lot Retinng directors shall be eligible for re-clection

The Club may at a Rotation Meetng fill the vacated office of each rettrig Director
by electing a person thereto and, n defauit, the retinng Director shall, 1f offering
himself or herself for re-elecuon, be deemed to have been re-elected unless ot such
Rotation Meeting 1t 1s expressly resalved not to fill such vacated office or unless a
resolution for the re-election of such Director shall have been put to the meeting and
lost

No person other than a Director retining at the meeting shall be hgible for election as
a Director at any Rotation Meeung unless not less than one week before the sad
meeting his or her name and nomination shail have been given to the Secretary by
notice m writing left at the registered office of the Club and signed by five Members
and there shall also have been left at the Regstered Office notice in wriung signed by
such person of his or her willingness to be elected as a Director and {1f not already a
Member) to become a full Member and is or her nominauon comphes with the
requirements laid down by these Articles

The Club may from time to tyme 1 General Meeting increase or reduce the number of
Directors and make the appontments necessary for effecting any such increase and
determmune in what rotation the mereased or reduced number 1s to go out of office

Directors® expenses

The Club may pay any reasonable expenses which the Directors properly mncur
connection with their attendance at

{a) mcetings of Directors or committees of Directors,



{b) general meetings, or

(c) separate meetings of any class of members or of the holders of any debentures
of the Club,

or otherwise n connection with the exercise of their powers and the discharge of their
responsibilitics in relation to the Club

MEMBERS

MEMBERSHIP CLASSES AND BECOMING AND CEASING 10 BE A MEMBER

27

271

28

281

Membership Classes

Membership of the Club shall constst of the tollowmg

2711 Life Members,

2712  Semor Cnicket Players,

27 13  Women Cricket Players,

27 14 Student Cricket Players,

2715  Jumor Crichet Mayers,

2716  Vice Presdents

27 17 Patrons

2718 Senitor Squash Players,

2719 Jumor Squash Players

Only Voting Members shall be entitled to notice of and 10 attend and vote at any general
meeting of the Club  Non-Voting Members shall be entitled to receive notice of and 1o
attend general meetings of the Club but shall not be entitled to vote at such general
meetings

Becoming a member

The subscribers to the Memorandum are the first members of the Company

Such other persons as are admitted to membership m accordance with the Articles shall
be members of the Company

No person shali be admitted a member of the Company unless he or she 15 approved by
the Directors  Any apphcant for membership whose application 15 refused by the
Dircctors may appeal the decision to the Yoting Members, such appeal to be decided by a
mayority vote of the Voting Members such vote to take place within 60 days of an appeal
being lodged by the applicant with the Directors
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30.

Every person who wishes to become a member shall deliver to the Company an
application for membership in such form (and contaning such information) as the
Dhrectors require and executed by hum or her (“Application Form™)

On submission of a duly completed Apphcation Form which s approved by Lhe
Directors and payment of the required subscription andfor entrance fees to the
Company, the prospective member shall become a member of the Company n the
class of membership for which they have applied

Membership of the Company shall be open to any purson interested in furthering the
objects of the Company, irrespective of age, gender, disability, race, ethnic orngin,
creed, colour, social status or scxual onentation, subject always to the other
requircments set out n this Article 28

The amount payable for subscription and/or entrance fees shall be determined by the
Directors from tme to time at an appropriate level

Subscriptions shall be due and payable on an annual basis on 1 January of the refevant
year

Termunation of membership

Membershup 16 not transferable to anyone else
Membership 15 rerminated 1

2921 the member dies or ceases lo exist,

2922 the member gives notice 1 wnung to the Club of their resignation as a
member,

29 2 3 otherwise in accordance with the Articles, or

29 24 at a mecting of the Directors at which at Jeast half of the Directors are present,
a resolution 15 passed resolving that the member be expelled on the ground
that s or her continued memberstup is harmful to or 15 hkely to become
harmful to the interests of the Club  Such a resolution may not be passed
unless the member has been given at feast [4 Clear Days' nouce that the
resolution 1s to be proposed, specifying the circumstances alleged io justfy
expulsion, and has heen afforded a reasonable opportumity of being heard by
ar of making wnitten representations to the Dircctors A member expelled by
such a resolunon will nevertheless remain lable to pay to the Club any
subscription or other sum owed by him or her Any member expelled by such
a resotution may appeal the decision to the Voting Members, such appeal to be
decided by 1 majonity vote of the Voting Members, such vote to take place
within 60 days of an appeal being lodged by the expelled member with the
Directors

OR.GANISATION OF GENERAL MEETINGS

General meetings

10
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341
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The Directors may call a general meeting at any ime

The Directors must cal] a general meeting 1f required 1o do so by the members under
the Compamies Acts

The Directors may call an annual general meeting at thewr discrevon provided that
there 15 no more than one annual general meeting in any calendar year

Length of notice

All general meetings must be called by either

ut least 14 Clear Days' notice, or

shorter notice 11 it 15 so agreed by a majonty of the Voting Members having a right to

attend and vote at that meeung  Any such mayorsty must together represent at least
90% of the tatal votuing rights at that meeting of all the Voting Members

Contents of notice

Every nonice calling a general meeting must specify the place, day and ume of the
meeting. whether 1t 15 a general or an annual generai meeting, and the general nature
of the business to be transacted

If a special resolution 1s to be proposed, the nohice must mclude the proposed
resolution and specify that 1t 15 proposed as a special resolution

In every nonce calling 2 meetng of the Club there must appear with reasonable
prominence a statement informing the member of his or her nghts 1o appott another
person as his or her proxy at a general meeting

Service of notice

Notice of general meetings must be given 1o every Yoting Member, 1o the Directors
and 1o the auditors of the Club (if any)

Attendance and speaking at general mectings

A person 15 able 1o exercise the rnight 10 speak at & general meeting when that person s
0 & position to communicate o all those attending the meeting, during the meeting,
any mformation or opintons which that person has on the business of the mecting.

A person 15 able to exercise the right to vote at a general meeting when

34 21 that person s able to vote, during the meeung, on reselutions put lo the vote at
the meeting, and

34 2 2 that person’s vote can be taken into account 1n determining whether or not
such resolutions are passed at the same ume as the votes of all the other
persons attending the meeting,.
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38.

The Directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting Lo exercise their nights to speak or vote at it

In determining attendance &t 2 gencral meetng, it ts itmmatenal whether any two or
more members attending it are in the same place as each other

I'wo or more persons who are not i the same place as each other attend n general
meeting 1f their circumstances are such that if they have (or were to have) nghts to
speak and vote at that meeting, they are (or would be} able 10 exercise them

Quorum lor general meetings

No business (other than the appomntment of the chair of the meeting) may be
transacted at any general meeting unless a quorum s present

Fifteen persons entitled to voie on the business to be transacted (each being a Voting
Member, a proxy for a Voting Member or a duly Authornised Representative of a
Voting Member) shall be a quorum,

If a quorum 15 not preseat within half an hour from the time appointed for the
mecting, the meeting shall stand adjourned to the same day 1n the next week at the
same time and place, or to such time and place as the Directors may deterimine, andaf
at the adjourmed meeting a quorum 1s not present within half an hour from the time
appointed for the meeting those present and entitled to vote shall be a quorum

Chamng general meetings

The Charr (1f any) or in his or her absence some other Director nominated by the
Directars will preside as chair of every gencral meeting,

If nesther the Chair nor such other Director notinated i accordance with Article 36 1
(1if any) 1s present within fifteen minutes after the ume appoinied for holding the
meeting and wiiling 1o act, the Directors present shall elect one of therr number to
chair the meeting and, if there 15 only onc Director present and willing to act, he or
she shall be chair of the meeting.

if no Dircctor 15 willing to act as chair of the meeting, or If no Director 15 present
within fifleen minutes after the tme appointed for holding the meeting, the members
present 1h person of by proxy and entitled to vole must choose one of their number to
be chair of the meeting, save that a proxy holder who 1s not a member entitled to vote
shall not be entitled to be appomnted chair of the meeting

Attendance and speaking by Directors and non-members
A Director may, even 1f not a member, attend and speak at any general meeting

The chair of the meeting may permit other persons who are not Voting Members of
the Club to attend and speak at a general meeting

Adjournment

12
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The chair of the meeting may adjourn a general mecting at which a quorurn 15 present
il

38.1 1 the mesting consents to an adjournment, or

38 12 1t appears to the chair of the meeting that an adjournment 15 necessary to
protect the safety of any person attending the meeung or ensure that the
business of the meeting 1s conducted in an orderly manner

The chair of the meeting must adjourn a general meeting 1f directed to do so by the
meeling

When adjourning a general meeting, the chair of the meeting must

383 | enher specify the time and place to which 1t is adjourned or state that 1t 1S to
continug at a ime and place o be fixed by the Directors, and

38 3 2 have regard to any directions as to the hme and place of any adjoumment
which have been given by the meeting

If the continuation of an adjourned meeting 15 to take place more than 14 days after n
was adjourned, the Club must give at least seven Clear Days® notice of it

38 41 to the same persons to whom notice of the Club's general meetings 15 required
to be grven, and

38 4 2 containing the same information wich such notice s required to contan

No busmess may be transacted at an adjourned general meeling which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll is duly demanded in accordance with the Articles

A person who 15 not a Yoting Member of the Company shall not have any nght to
vote at & general meeting of the Company, but this 15 without prejudice to any night to
vote on 2 resolution affecting the rights attached to a class of the Company’s
debentures

Arucle 39 2 shall not prevent a person who 1s a proxy for a Voting Member or a duly
Authorised Representative from voting al a general meeting of the Club

Votes

On a vote on a resolulion on a show of hands at a meeting every person present in
person (whether a Voting Member, proxy or Authonised Representative of a Voung
Member) and entitied to vote shall have a maximum of one vote
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41.

4l )

On a vole on a resolution on a poll at a meeting every Voting Member present in
person or by provy or Authorised Representative shall have one vote

in the case of an equahty of votes, whether on a show of hands or on a poll, the chair
of the meeting shall not be entitled to a casting vote 1n addition to any other vote he or
she may have

Ne member shall be enuitled to vole al any general meeting unless all mones
presently payable by him, her or it to the Club have been paid

The following provisions apply to any organisation that 15 a Voting Member (*a
Member Organtsation™)

4051 2 Member Orgamsation may nponunate any mdividual to act as s
representative {“an Authorsed Representative™) at any meeting of the Club,

40 5 2 the Member Organisation must give nolice 1 Writing to the Club of the name
of 1ts Authorised Representative The Aunthonised Representative will not be
entitled to represent the Member Orgamsation at any meeting of the Club
unless such notice has been received by the Club  The Authorised
Representauve may continue 1o represent the Member Orgamsation untd
nottce 1n Writing 1s recetved by the Club 1o the contrary,

4053 a Member Organsation may asppoint an Authonsed Representative to
represent it at a particular meeting of the Club or at all meeungs of the Club
untif notice 10 Writing (o the contrary 1s received by the Club,

40 5 4 any notice in Writing received by the Club shall be conclusive evidence of the
Authonised Representative’s authority to represent the Member Organisabon
or that his or her authority has been revoked The Club shall not be required
to consider whether the Authonsed Representative has been properly
appointed by the Member Orgamsation,

4055 an indmdual appointed by a Member Organsation 1o act as us Authorised
Representative is cntitled to exercise (on behalf of the Member Organisation)
the same powers as the Member Orgamisation could exercise 1 1t were an
individual member,

4056 on a vote on a resolubon at a meetng of the Club, the Authornsed
Representative has the same voting nights as the Member Orgamisation would
be entitled 10 1f it was an individual member present 1n person at the meeting,
and

40 5 7 the power to appoint an Authorised Representative under this Article 40 5 s
without prejudice o any rights which the Member Organsation has under the
Compantes Acts and the Arucles to appomnt a8 proxy or a corporate
representative

Poli votes

A poll on a resolution may be demanded
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41 1 1 in edvance of the general meeting where 1t 15 to be put to the vote, or

41 12 at a general meeting. either before a show of hands on that resolutton or
immediately afier the result of a show of hands on that resolution 1s declared

A poll may be demanded by

4121 the chair of the meeting,

41.2 2 the Directors,

41 23 two or more persons having the right to vote on the resolution,

41 2 4 any person, who, by virtue ot being appointed proxy for one or more members
having the right to vote at the meeting, holds two or more votes, or

4125 a person or persons representing not less than one tenth of the total voting
nghts of all the members having the nght to vote on the resolution

A demand for a poll may be withdrawn if
4131 the poli has nol yet been taken, and
4113 2 the charr of the meeting consents to the withdrawal

Polls must bhe taken immediately and in such manner as the chair of the meeting
directs

Errors and disputes

No objection may be raised (o the quahfication of any person voting at a general
mecting except at the meeting or adjourned mecting at which the vote objected 1o 15
tendered, and every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the char of the meeting whose decision 1
finai

Coutent of proxy notices

Proxies may only vahdly be appomted by e notice in wniting {a "Proxy Notice™)
which

(a)  states the name and address of the Voting Member appointmg the proxy,

{(t) idenufies the person appointed to be that Voting Member's proxy and the
general meeung n relaton to which that person 1s appointed,

{c) 18 signed by or on behalf of the Voung Member appointing the proxy, or 15
authentuicated 1n such manner as the directors may determine, and

(d) 15 delivered 1o the Club n accordance with the Articles and any instructions
contained tn the notice of the gencral meeting to which they relate

15
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The Club may require Proxy Notices to be delrvered i o particular form, and may
spectfy different forms for different purposes

Proxy Notces may specify how the proxy appomted under them 1s to voie (or thai the
proxy 1s to abstamn from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as

(&) allowing the person apponted under 1t as a proxy discretion as to how to vole
on any ancillary or procedural resolutions put 1o the meeting; and

(b)  appomnung that person as a proxy in relation to any adjournment of the general
meeung to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general mecting remains so enttled in respect of that meeting or any
adjournment of 1. even though a valid Proxy Notice has been delivered to the Club by
or on behalf of that person

An appomtment under a Proxy Notice may be revoked by deliveniag to the Club a
notice 1n Writing given by or on behalf of the person by whom or on whose behalf the
Proxy Notice was given

A notice revoking the appotntment of a proxy only takes cffect 1f it 1s dehvered before
the start of the meeting or rdjourned meeting to which 11 relates

Amendments to resolutions

An ordinary resolution to be proposed at a general mecting may be amended by
ordmary resolution f

451 | notce of the propased amendment ts given to the Club in Writing by a persen
entitted to vote at the general meeting al which 1t 1s to be proposed not less
than 48 hours before the mecting ts to take place (or such later time as the
chair of the meeting may determine), and

451 2 the proposed amendment does not, in the reasonable opinton of the chair of the
meeung, matentally aiter the scope of the resolution

A specia) resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1f

452 1 the chair of the meeting proposes the amendment at the generai meeting at
which the resolution 1s to be proposed, and

4572 2 the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error 1n the resolution
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If the chair of the meeting, acting m good faith, wrongly decides that an amendment
to a resolutton 15 out of order, the chawr's error does not invahidate the vote on that
reselution

WRITTEN RESOLUTIONS
Whnitten resolutions

Subyect 1o Article 46 3, a written resolution of the Club passed m accordance with this
Article 46 shall have effect as 1f passed by the Club in general mecting

4611 A wrtten resolution 15 passed as an ordinary resolution 1f H 1s passed by a
stmple majority of the total voting rights of eligible members

46 1 2 A wnitten resolution s passed as a special resolunon if it 1s passed by members
representing not less than 75% of the total voung nights of eligible members
A wnitten resolution 15 not a special resolution unless 1t states thag 1t was
proposed as a special resolution

in relation to a resolution proposed as a wnitten resolution of the Club the eligible
metnbers are the members who would have been entitled to vole on the resolution on
the circulation date of the reselution

A members' resolution under the Companies Acls removing & Director or an auditor
before the expiration of his or her term of office may not be passed as a written
resolution

A copy of the written resolution must be sent to every member together with a
statement informing the member how to signify their agreement to the resolution and
the date by which the resolution must be passed 1f it1s not to lapse  Commumications
in relation to written nobices shall be sent to the Club’s auditors 1n accordance with
the Compames Acts

A Voting Member signi fies their agreement to a proposed written resolution when the
Club recerves from him or her an authenticated Document identifying the resolution
to which 1t relates and indicating his or her agreement to the resolution

46 5 1 If the Document 18 sent ta the Club tn Hard Copy Form, it ts authenticated tf 1t
bears the member's signature

46 52 if the Document 15 sent to the Club by Electronic Means, 11 15 euthenticated 1f
1t bears the member’s signature

A wnitten resolution 1s passed when the required majority of eligible members have
stenified thewr agreement to it

A proposed wrilien resolution fapses 1f 1t 15 not passed within 28 days beginming with
the circulation date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEQUS

Means of communication to be used
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Subject to the Articles, anything sent or supplied by or to the Club under the Articles
may be sent or supphed in any way in which the Companies Act 2006 provides for
Documents or information which are authonsed or required by any proviston of that
Act to be sent or supphed by or to the Club

Subject to the Articles, any nolice or Document 1o be sent or supplied to a Director in
connection with the tuking of decisions by Directors may also be sent or supphed by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the ime being

A Drrector may agree with the Club that notices or Documents sent to that Director in
a particular way are to be deemed to have been received within an agreed time of their
beng sent, and for the agreed ume to be less than 48 hours

Irrepularities

The proceedings at any meeting or on the taking of any poll or the passtng of & wnitten
resofution or the making of any decision shall not be snvalidated by reason of any
accidental informality or irregulanty (including any accidental onussion o give or
any non-receipt of notice} o1 any want of qualification 1n any of the persons present or
voting or by reason of any business beug considered which 15 not referred to 1n the
nouce unless o provision of the Cowpanies Acts specifies that such informality,
uregularity or want of qualificatron shal] invalidate at.

Minutes

The Directors must canse minutes to be made in books kept for the purpose
49 1.1 of all appointments of officers made by the Directors,

491 2 ofall resolutions of the Club and of the Directors, and

49 1.3 of all proceedings at meetings of the Club and of the Directors, and of
committees of Directors, including the names of the Directors present at each
such meeting,

and any such minute, »f purported to be signed (or tn the case of munutes of Directors’
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the char of the nex1 succeeding meeting, shall, as against
any member or Director of the Club, be sufficient evidence of the procesdings

The nunutes must be kept for at least ten years from the date of the meeting,
resolution or decision

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to
maintaining a members’ register, keeping financial records, the audit or examination
of accounts and the preparation and transmission to the Registrar of Companies and
the Regulator of

annual reports,
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annual rctums, and
annual statements of account.
Indemnity

Subject 1o Article 51 2, a relevant Director of the Club or an associated company may
be indemnified out of the Club’s assets agrinst

(a) any habiity incurred by that Director in connection with any neghgence,
default, breach of duty or breach of trust in relation to the Club or an
associated company,

(b}  any Lability incurred by that Director in connection with the activities of the
Club or an associated company 1n its capacily as a trustee of an occupattonal
pension scheme (as defined 1 section 235(6) of the Companies Act 2006), and

(¢}  any other hability incurred by that Director as an officer of the Club or an
associated company

This Article does not authonse any mdemnity which would be prohibsted or rendered
void by any provision of the Companies Acts ar by any other provision of law

1n this Article

(8)  companies are associated 1f onc 15 a subsidiary of the other or both are
subsidianes of the same body corporate, and

()  a“relevant Director” means any Director or former Director of the Club or an
assoclated company

Insutance

The Directors may decide to purchase and maintain msurance, at the expense of the
Club, for the benefit of any relevant Director in respect of any relevant loss

In this Article

{(a) & “relevant Director” means any Director ot former Director of the Club or an
associated company,

{b)  a“rclevant loss” means any loss or hability which has been or may be incurred
by a reievant Director 1n connection with that Director’s duties or powers in
relaon te the Club, any associaled company or any penston fund or
employees® share scheme of the Club or nssociated company, and

() compames are associated If one is a subsidiary of the other or both are
subsidiaries of the same body corporate

Exclusion of model articles




Defined Terms

SCHEDULE

INIERPRETA 1HION

J In the Articles, unless the context requires otherwise, the following terms shall have the
foliowing meanings

Term

1.1

1.2

13

14

1.7

18

19

L10

“Address”

YArticles”

Authorised Representative”

»asset-locked body™

“hankruptcy”

“Char”
“chmrman of the meetimg”

“Circulation Date”

“Clear Days”

“Club” or “Company”

“community”

“Companies Acts”

Meaning

includes a number or address used ftor the
purposes of sending or receving Documents by
Electronic Means.

the Club’s artictes of association,

means any individual nominated by a Member
Organisation to acl as s representative at any
meeting of the Club in accordance with Arucle
40

means (1) 4 commumty interest company, a
charity or a Permitted Industrial and Provident
Society or (i) o body established outstde the
Umted Kingdom that 1s equivalent to any of
those,

includes individual insolvency proceedings in a
Jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to
that of bankruptcy,

has the meamng given i Article 10,
has the meaning given in Article 36,

In relation to a wrnitten rescluton, has the
meaning given to i the Companmies Acts,

in relation to the period of a notice, that period
excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 15
given or on which 1t 1s to take effect,

Benwell Hil Cricket Club C1C which 15 a
community nterest company regisiered
England and Wales,

15 to be construed n accordance with Section
35(5) of the Company's {Audit) [nvestigations
and Community Enterprise) Act 2004,

means the Compamnes Acts (as defined n
Section 2 of the Companies Act 2006) 1n so tar



113

I.14

1.16

1.17

118

119

120

1.21

122

123

124

125

“Conflict of Interest™

“Director”

“Document”
“Electronic Form™ and
“Electromic Means”

“Hard Copy Form™

“Jumor Cricket Player”)

“Juntor Squash Player™

“Lafe Member™

“Membership Classes”

“Memorandum”

“Non-Voting Members™

“pard”

“participale™

22

as they apply to the Club,

any direct or andirect nterest of a Director
{whether personal, by virtue of a duty of loyalty
to another organisation or otherwise) that
conflicts or might conflict with the interests ol
the Club,

a director of the Club and ncludes any person
occupying the posihon of director, by whatever
name called,

mcludes, unless otherwise ndicated, any
Document sent or supplied in Llectronic Form,

have the meanings respectively geven lo thens i
Scction | 168 of the Companies Act 2006,

has the meaning given to it in the Companies
Act 2006,

a member ot the Club who 1s either under the
age of 18 or was under the age of 18 on 1
September or the previous membership year
and who has joined by paymng the required
subscription fees for jumior cricket playing
membership,

a member of the Club who 15 under 18 or was
under 18 years old on ! September of the
previous membership year and who has paid the
required Subscription Fees for juntor squash
playing membership

any person who s elected by the Directors or
the voting members to be a life member of the
Club,

thosc classes of membership of the Club hsted
in Article 27 1,

the Club s memorandum of association,

Jumor Cricket Playing Members, Patrons,
Senior Squash Playing Members, Juior Squash
Playing Members, and members of any other
Membership Class of the Club from time to
tme which does not entitle the member to be a
Voting Member,

incans paid or credited as paid,

i relation to a Dircctors  meeting, has the
meantng given in Article 15,



126

127

1.28

129

130

1.3t

1.33

1.34

135

1.36

1.37

138

“Patron™

“Permitted Industrial  and
Provident Society”

“Proxy Notice"

“the Regulator”

“Secretary”

“Senor Cricket Player™

“Sensor Squash Player”

“spectfied”

“Student Cricket Players™

“Subscription Fees”

“subsithary”

“transfer”

“Yice President™

a member of the Club wha has paid the required
Subscription Fees 10 be a patron of the Club

an industnial and provident society which has a
restriction on the use of its assets in accordance
with Regulation 4 of the Community Benefit
Societies  (Restriction on Use of  Assets)
Regulations 2006 or Regulahon 4 of the
Community Benefit Societies (Restriction on
use of Assets) Regulations (Northern Ireland)
2006,

has the meaning given i Article 43,

means the Regulator of Communuy [nterest
Companies

the secretary of the Club (if any},

a member of the Club aged }8 years or older
who 15 up 1o date in therr payment to the Club
ot the required Subscreption [ees for senior
cricket playing members of the Club

members of the Club aged 18 yeais or olda
who are up 10 date in their payment to the Club
of the required Subscniption ees for scnior
squash players of the Club

means specified in the memorandum and
articles of association of the Ciub for the
purposcs of this paragraph,

members of the Club aged 18 years or older
who are students during the year of their
membership are up to date i their payment to
the Club of the required Subscription Fees for
student cncket players of the Club,

the relevant amount payable to the Club 1n each
calendar year by a person in respect of a
Membership ~Class thm such person requests
membership of, as deternuned by the Club from
tune to lime,

has the meaning given n sechion 1159 ot the
Companies Act 2006,

mchudes every description of disposition,
paymen!. release or distnbution and the
creation or extinction of an ¢state or nterest n,
or right over any property.

a member of the Club whe has paid the required
Subscrniption Fees to be a vice-president of the
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139 *Votng Members™

140 “Women Cricket Players”

141 “Writung”

Club,

means all Lite Members Semor Crichet
Players Women Crichet Players  Student
Cricket Players and Vice Presidents

female members of the Club aged 18 yeais or
older who are up to date in thewr payment io the
Club of the required Subscrption Fees for
women players of the Club,

the repiesentatton or reproduction of words,
symbols or other information 1n a visible form
by any method or combination of methods,
whether sent or supplied mm Electronue Forin ar
otherwise

Subjeet to clause 3 of this Schedule, any reference in the Articles lo an enaciment
mcludes a reference to that enactment as re-enacted or amended from time 1o tume and to

any subordmnate legislation made under it

Unless the context otherwise requires, other words or eapressions contained n these
Articles bear the same mecaning as v the Compames Act 2006 as i torce on the date
when the Atticles becoming binding on the Club

Unless the contexts otherwise requires, a reference to onc gender shall imclude a

reterence 10 all other genders



