THE COMPANIES ACTS 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

-of -

NORTH DORSET RUGBY FOOTBALL CLUB LIMITED



CoNOOR~WONE

INDEX TO THE ARTICLES

D= T T o = 1 01 SRR 1
10 o] [T o £ PP PPPPPPPPTTRN 5
(01T = SO PPT R TPPPTR 7
Liability of MemMDErs. ... 8
Directors' general @UtNONILY ..........uuuiceeeeeiiiiie e 8
Directors May delegate ..........cccoii i e 8
(0] 1010 4111 =TS TP EUTRUP PP 9
Directors to take decisions COlECHIVEIY ....cooeiiiiiiiiiiiii e 9
UNANIMOUS ECISIONS ....cieieiieeeee e et ss e e e e e e e e e e e e e e e e e e e aaannaeeaeaeeeaeeeeees 10
Calling a meeting of the Board ..o 10
Participation in meetings of the BOArd.. . ....coovvvivieiiiiiiiiiice e 11
Composition of the Board and QUOIUM .......cccceiiiiiiiiiiiiiiiiieceeeeee s 11
Chairing of meetings of the Board........cccceevveiiiiiiiiiiiiiiceeeeeeeeeeeee e, 12
(02 153 1] o [0 R0 L= TP PP OPPPPPIP 12
(0] a1 110 K30 T ] (=] =] S PPPSURURRRP 12
Records of deciSions t0 DE KEPL ... e 14
Methods of appoINtiNgG AIFECIOIS ........iiieeeeeiiiiie e 14
Termination of director's apPOINTMENT......c.eeieiviiiiiiiiiiirr e eee e 15
(D[t (0] ESR =D o L= Y= PP 17
L (=TS0 =T o | PP PPRPPRP 17
31T o 0] £ 7S 17
[ =0 o] 1S 17
(8 U = LIV = Vo3 T (o [ 18
Applications for membership..............coeori 18
Conditions of MeMbBErShIP.........cooi i e 19
Termination of Membership............oo e, 19
Annual General MEETINGS ......cciiie et e ettt ee e eane e e eeaeaaes 20
Attendance and speaking at general Meetings..........coooviviiiiiiiiiiiiiieeeee e 21
Quorum for general MEETINGS .....cuuui i iiiieeee e e e 22
Chairing general MEeTtINGS .......cooi i ieeeeee e 22
F e 0101 ¢ 10 1 T=T o PO PP PP PP 22
VO NG GENEIAL ...euiiiiiiiiiiee e s e e e e e e e e e e e e e e e e e e e eeeeeaaaaaeaaeaeeeeeeeeeeaeanes 23
Errors and diSPULES.........ooiiiiiiiiit et 24
0T IRV (=1 O PPRPPRP 24
CoNteNt Of PrOXY NOTICES ... .ueiiiiiiieeee ettt e e e e e e e e 25
Delivery Of ProXY NOTICES. ... ... it e e e e 26
Amendments t0 reSOIULIONS.........ooe i e 26
Means of communication to be USed ... 27
No right to inspect accounts and other recards...........cccceeeeeeeiiiiiiiiiiciciciieeeee, 28
100 [T o 011 Y2 28
T I ] =T g (o] PP PP PPPTTRRPRPPPPRTN 29
e =2 29
[ 5750 1110 o 29



THE COMPANIES ACTS 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

- of -

NORTH DORSET RUGBY FOOTBALL CLUB LIMITED

PART 1
DETAILS, INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms
1.1 In these Articles, unless the context requiresrotise:
"the 2006 Act" means the Companies Act 2006 as fieodi
by statute or re-enacted from time to time;
"Articles” means these articles of associatiormay be
amended from time to time;
"bankruptcy" includes individual insolvency procesgs in
a jurisdiction other than England and Wales
or Northern Ireland which have an effect
similar to that of bankruptcy;
"Board" means the board of directors of the Club

established from time to time in accordance

with Article 17, the members of which are



"Chairman"

"clear days"

"chairman of the meeting

"Club”

"Companies Acts"

"Constituent Body"

"director"

"document”

"electronic form"

“General Committee”

the directors of the Club for the purposes of

the Companies Acts;

means the person elected from timente in
accordance with these Articles as the

chairman of the Club;

means a period of days exclusive efday
on which the notice is served and of the day

for which it is given;

has the meaning givefrticle 30;

means the above named company;

means the Companies Acts (as etkfin
section 2 of the 2006 Act), in so far as they
apply to the Club;

means the Constituent Body & RFU to
which the Club is from time to time affiliated
and which at the date of incorporation is

Dorset and Wiltshire Rugby Football Union;

means a director of the Club, and inelaid
any person occupying the position of

director, by whatever name called;

includes, unless otherwise specifiedy an

document sent or supplied in electronic form;

has the meaning given in Sectld®8 of the
2006 Act;

Means the general committeadefined in



"general meeting"

"hard copy form"

"Honorary Member"

"the IRB"

"member"

"Non-Voting Members"

"ordinary resolution"

"participate”

"President"

the Rules.

means an annual general meetingtreer

general meeting of the Club;

has the meaning given in Sectitf68lof the
2006 Act;

means a member who is appointed éfe

member pursuant to Article 27.2.4;

means the international governing body fo
rugby union, which at the date of
incorporation is the International Rugby

Board;

means the persons admitted to the
membership of the Club in accordance with
Article 24 and any Rules from time to time in

force;

means all members of the Gither than the
Voting Members and who shall not be
members for the purposes of the Companies
Acts;

has the meaning given in 8ec282 of the
2006 Act;

in relation to a directors’ meetintgs the

meaning given in Article 11;

means the person from time to timetetem

accordance with these Articles as the



"proxy notice"

"the RFU"

"Rules"

"Secretary"

"special resolution”

"subsidiary"

"Voting Members"

"writing"

president of the Club;

has the meaning given in Article B5.

means the Rugby Football Union (an
Industrial & Provident Society with
registered number 27981R which is the
governing body of rugby union within
England) of Rugby House, Rugby Road,
Twickenham, Middlesex TW1 1DS;

means the rules and regulations of the Club
made by the Club in general meeting, as
amended by the Club’s general meeting from

time to time;

means the secretary of the Club apedint
from time to time in accordance with these
Articles and who shall also be the secretary

for the purposes of the Companies Acts;

has the meaning given in $&c283 of the
2006 Act;

has the meaning given in Section 146&he
2006 Act;

the members of the Club who, untlerse

Articles and the Rules are entitled to receive
notice of, attend and vote at general meetings
and who are members of the Club for the

purposes of the Companies Acts; and

means the representation or reproductidn

words, symbols or other information in a



1.2

13

14

2.1

visible form by any method or combination
of methods, whether sent or supplied in

electronic form or otherwise.

Unless the context otherwise requires, other wordsxpressions contained in these

articles bear the same meaning as in the 2006 Act.

Words importing the singular number shall include plural number and vice versa.

Words importing the masculine gender only shalllude the feminine gender.

Words importing persons shall include corporations.

For the purposes of Section 20 of the 2006 Actréevant model articles shall be

deemed to have been excluded fully and replacet thie¢ provisions of these

Articles.

Objects

The objects for which the Club is established (‘&2t§")are:

211

2.1.2

2.1.3

to acquire and undertake all properties and ligdsliand to carry out the
powers, obligations, duties and general objects tbé present
unincorporated association known as North DorsegbuFootball Club
and to indemnify North Dorset Rugby Football Clitb,officers, members,
and members of any of its sub-committees againstcadts, claims,
demands, actions and proceedings relating to thetsaand undertaking of
North Dorset Rugby Football Club and in respect aif liabilities,
obligations and commitments (whether legally bigdior not) of North
Dorset Rugby Football Club and also in respecthef ¢osts and expenses

and outgoings from or attributable to the transfesissets and undertaking;

to provide rugby union, social and other activitiaad generally to

encourage and facilitate the playing of rugby fadlitb

to provide and maintain Club premises at SlaughtergLongbury Hill

Lane, Gillingham, Dorset;



2.14

2.15

2.1.6

217

2.1.8

2.1.9

2.1.10

2111

2.1.12

2.1.13

to promote, improve, develop and support the istsref rugby union;

to offer such other benefits to its members abatlghink fit;

to obtain funding for the activities of the Club bgllecting entrance fees,
membership subscriptions, and match fees, by dhtaisponsorship and
other available funding, and through the sale ofcmendise and other
goods produced by the Club or related to the ds/of the Club;

to promote amateur rugby within the Club;

to affiliate to the RFU (through the membershiptled Club's nominee to
the RFU, such nominee to be the Secretary or anaofffieer of the Club
approved by the RFU) and to affiliate to the Cdnstit Body designated to
it by the RFU,;

to comply with and uphold the rules and regulatiofighe Constituent
Body, the RFU and the IRB as amended from timéme &nd the rules and
regulations of any body to which the RFU is affiid;

to acquire, establish, own, operate and turn t@wtcin any way for the
members' benefit the rugby union facilities of t@éub together with
buildings and easements, fixtures and fittings aodessories as shall be
thought advisable;

to make rules, regulations, bye-laws and standirgrs concerning the
operation of the Club including without limitatioegulations concerning

disciplinary procedures that may be taken agahestiembers;

to discipline the members where permitted by itdeRwand to refer its
members to be disciplined by the RFU or the Camstit Body (as
appropriate) where so required by the rules andlatigns of the RFU or
the Constituent Body (as the case may be);

to undertake and execute charitable trusts relgtnthe activities of the
Club;



3.1

3.2

3.3

2.1.14 to make donations or offer support to rugby unituibs which are charities

or community amateur sports clubs; and

2.1.15 to do all such other things as shall be thoughtofiturther the interests of
the Club or to be incidental or conducive to thaiatnent of all or any of
the objects stated in this Article 2.

Powers

The Club shall have the powers to do all such latings as are consistent with the

furtherance of its Objects ("the Powers").

The income and property of the Club shall be appdielely towards the promotion
of its Objects and no portion thereof shall be paidtransferred directly or

indirectly, overtly or covertly by way of distriboh, bonus or otherwise by way of
profit to the members of the Club. No member shallpaid a salary, bonus fee or
other remuneration for playing for the Club.

Nothing in Article 3.2 shall prevent the paymengood faith by the Club:

3.3.1 to any director, committee or sub-committee menmdfereasonable and

proper out-of-pocket expenses;

3.3.2 of interest on money lent by a member of the Clubt® directors at a

commercial rate of interest;

3.3.3 of reasonable and proper rent for premises denoisézt by any member of

the Club or by any director; or

3.3.4 of any premium in respect of the purchase and maarice of indemnity
insurance in respect of liability for any act ofaidt of the directors (or any

of them) in relation to the Club; or

3.3.5 other payments as are permitted by these Articles.



4.1

4.2

5.1

5.2

6.1

Liability of members

The liability of each member is limited to £1, bgithe amount that each member
undertakes to contribute to the assets of the @lube event of its being wound up
while he is a member or within one year after heses to be a member, for any of
the items set out in Article 4.2.

The items for which the members undertake to couiie are:

4.2.1 payment of the Club's debts and liabilities corteddefore he ceases to be
a member;

4.2.2 payment of the costs, charges and expenses ofrvgingli; and

4.2.3 adjustment of the rights of the contributories agitiremselves.

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subject to these Articles, any Rules made pursigatitem and the Companies Acts,
the Board is responsible for the management of Ghé's business, for which

purpose it may exercise all the powers of the Club.

No Rule made by the Club in general meeting purstaArticle 50 shall invalidate
any prior act of the Board which would have beeldvi such Rule had not been
made.

Directors may delegate

Subject to these Articles, the Board may delegaig @& the powers which are

conferred on it under these Articles:

6.1.1 to such person or committee;



6.2

6.3

6.4

7.1

7.2

6.1.2 by such means (including by power of attorney);

6.1.3 to such an extent;

6.1.4 in relation to such matters or territories; and

6.1.5 on such terms and conditions;

6.1.6 as it thinks fit.

All acts and proceedings delegated under Articleshall be reported to the Board

in due course.

If the Board so specifies, any such delegation enafiorise further delegation of the

Board's powers by any person to whom they are dedeg

The Board may revoke any delegation in whole ott,par alter its terms and

conditions.

Committees

Committees to which the Board delegates any ghatsers must follow procedures
which are based as far as they are applicable @setprovisions of these Articles

which govern the taking of decisions by the Board.

The Board may make rules of procedure (includirggborum of such committees)
for all or any committees, which prevail over rulgsrived from these Articles if

they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

Any decision of the Board must be either a majadiggision or a decision taken in

accordance with Article 9.



9.1

9.2

9.3

9.4

10.

10.1

10.2

10.3

10.4

Unanimous decisions

A decision of the Board is taken in accordance i Article when all eligible
directors indicate to each other by any meansttiegyt share a common view on a

matter.

Such a decision may take the form of a resolutiowiiting, copies of which have
been signed by each eligible director or to whiabheeligible director has otherwise

indicated agreement in writing.

References in this Article to eligible directorg @0 directors who would have been
entitled to vote on the matter had it been prop@sed resolution at a meeting of the
Board.

A decision may not be taken in accordance with grigcle if the eligible directors

would not have formed a quorum at such a meeting.

Calling a meeting of the Board

The Board may meet together for the dispatch ofnless, adjourn and otherwise
regulate their meetings as they think fit, providledt at least 6 such meetings shall
be held in each year.

The Board shall report on their activities to thembers at the annual general

meeting.

Any director may call a meeting of the Board byiggvnotice of the meeting to the

directors or by directing the Secretary to givehsnotice.

Notice of any meeting of the Board must indicate:

10.4.1 its proposed date and time;

10.4.2 where itis to take place; and

10



10.5

10.6

11.

111

11.2

11.3

12.

121

12.2

10.4.3 if it is anticipated that directors participating the meeting will not be in
the same place, how it is proposed that they showrgimunicate with each

other during the meeting.

Notice of a meeting of the Board must be givenaohedirector, but need not be in
writing. A director who is absent from Great Bnitaghall be entitled to notice of a

meeting if he has provided a valid email address.

The President and members of the General Commiitgeattend Board meetings

but are not entitled to vote.

Participation in meetings of the Board

Subject to these Articles, directors participate imeeting of the Board, or part of a

meeting of the Board, when:

11.1.1 the meeting has been called and takes place inrdaome with these

Articles, and

11.1.2 they can each communicate to the others any infiomar opinions they

have on any particular item of the business ofhtleeting.

In determining whether directors are participatinga meeting of the Board, it is

irrelevant where any director is or how they comioate with each other.

If all the directors participating in a meetingtbé Board are not in the same place,
they may decide that the meeting is to be treasethking place wherever any of

them is.

Composition of the Board and Quorum

At a meeting of the Board, unless a quorum is @igdting, no proposal is to be

voted on, except a proposal to call another meeting

The quorum for meetings of the Board may be fixednftime to time by a decision

of the directors, but it must never be less thaan8, unless otherwise fixed it is 3.

11



12.3

12.4

13.

131

13.2

14.

141

14.2

15.

15.1

Subject to Article 12.4, the Board may act notwiingling any vacancy in their
body.

If the total number of directors for the time beisgess than the quorum required,

the directors must not take any decision other thdacision:

12.4.1 to fill a casual vacancy arising among the director accordance with
Article 23

12.4.2 to admit members to the Club.

Chairing of meetings of the Board

The Chairman shall be chairman of the Board. ThaiGan shall preside as

chairman at all meetings of the Board at whichliedl e present.

If at any meeting the Chairman is not present wiffifteen minutes after the time
appointed for holding the meeting or he is notinglto preside, the members of the
Board present shall choose one of their numbeetohairman of the meeting. The

person so appointed for the time being is knowthashairman.

Casting vote

If the numbers of votes for and against a propasalequal, the Chairman or other

director chairing the meeting of the Board hassiing vote.

Article 14.1 shall not apply to give a casting vtaethe Chairman or other director
chairing the meeting (as appropriate) if, in acaoak with these Articles, the
Chairman or other director is not to be countedoaricipating in the decision-

making process for quorum or voting purposes.

Conflicts of interest

Subject to Article 15.2, if a proposed decisiontleé Board is concerned with an

actual or proposed transaction or arrangement thighClub in which a director is

12



15.2

15.3

15.4

155

interested, that director is not to be countedasigipating in the decision-making

process for quorum or voting purposes.

The prohibition under Article 15.1 shall not applizen:

15.2.1 the Board approves the director counting towardsgiorum and voting on

the transaction or arrangement notwithstanding suehest;

15.2.2 the director need not declare an interest pursteaSection 177 or 182 of
the 2006 Act; or

15.2.3 the director's conflict of interest arises fromearpitted cause.

For the purposes of Article 15.2, the following gpermitted causes":

15.3.1 a guarantee, security or indemnity given, or tayiven, by or to a director
in respect of an obligation incurred by or on b&békhe Club or any of its

subsidiaries (if any);

15.3.2 subscription, or an agreement to subscribe, faurgtezs of the Club or any
of its subsidiaries (if any), or to underwrite, sutderwrite, or guarantee

subscription for any such securities; and

15.3.3 arrangements pursuant to which benefits are madiable to employees
and directors or former employees and directorthefClub or any of its
subsidiaries (if any) which do not provide spediahefits for directors or
former directors.

For the purposes of this Article 15, referencegrmposed decisions and decision-
making processes include any meeting of the Boargaot of a meeting of the
Board.

Subject to Article 15.6, if a question arises atnaeting of the Board or of a
committee of the Board as to the right of a diretboparticipate in the meeting (or

part of the meeting) for voting or quorum purpogkg, question may, before the

13



15.6

15.7

16.

16.1

16.2

16.3

17.

17.1

17.2

conclusion of the meeting, be referred to the chair of the meeting whose ruling

in relation to any director other than himselfasde final and conclusive.

If any question as to the right to participate he tmeeting (or part of the meeting)
should arise in respect of the chairman, the questito be decided by a decision of
the directors at that meeting, for which purposedhairman is not to be counted as
participating in the meeting (or that part of theating) for voting or quorum

purposes.

A director may vote, and count towards the quorimregard to any transaction or
arrangement in which he has, or can have, a direicidirect conflict of interest that
conflicts, or possibly may conflict with the intste of the Club only where such
matter has been authorised by the Board in accoedaith Section 175 of the 2006
Act.

Records of decisions to be kept

The Board must ensure that the Club keeps a rerowditing, for at least 10 years
from the date of the decision recorded, of evergnimous or majority decision

taken by the Board and by the Club at general mgeti

Any such records, if purporting to be signed by ¢hairman of such meeting, or by
the chairman of the next succeeding meeting, dfekufficient evidence without

any further proof of the facts therein stated.

Any such records shall be circulated to all memloérthe Board and at the Board’s

discretion posted on the Club noticeboard or websit

APPOINTMENT OF DIRECTORS

Methods of appointing directors

The number of directors shall be not less thandsdrall be subject to a maximum
of 7.

The members of the Board shall be:

14



17.2.1 the Chairman;

17.2.2 Director of Playing;

17.2.3 Director of Finance;

17.2.4 Director of Facilities;

17.2.5 Director of Safeguarding;

17.2.6 Director of Communication.

17.2.7 the Secretary

17.3  The first directors, who shall hold office untilcdutime as they are due to retire in

accordance with these Articles, shall be:

Office Name End of Office
17.3.1 the Chairman Steve Heats 2011
17.3.2 the Director of | Keith Holden 2011
Finance
17.3.3 Secretary Nigel Mattravers 2011

17.4  All acts carried out in good faith at any meetingtioe Board or of any sub-
committee, or by any person acting as a directball,s notwithstanding it be
afterwards discovered that there was some defebteimppointment or continuance
in office of any such person be as valid as if gv&uch person had been duly

appointed or had duly continued in office.

18. Termination of director's appointment

18.1  Without prejudice to the provisions of Section ff&he 2006 Act, a person shall
cease to be a director of the Club as soon as:

15



18.2

18.1.1

18.1.2

18.1.3

18.1.4

18.1.5

18.1.6

18.1.7

18.1.8

18.1.9

that person ceases to be a director by virtue of prmovision of the

Companies Act 2006 or is prohibited from beingractor by law;

a bankruptcy order is made against that person;

a composition is made with that person's credigerserally in satisfaction

of that person's debts;

a registered medical practitioner who is treatimat fperson gives a written
opinion to the Club stating that that person hasob® physically or
mentally incapable of acting as a director and neawyain so for more than

three months;

by reason of that person's mental health, a coakes an order which
wholly or partly prevents that person from persbnadxercising any

powers or rights which that person would othervigee;

that person shall without sufficient reason for entitan three consecutive
Board meetings have been absent without permissidghe Board and all

other members of the Board resolve that his offieeacated;

that person is requested to resign by all the othembers of the Board

acting together,

that person ceases to be a member; or

notification is received by the Club from the diercthat the director is
resigning from office, and such resignation hastakffect in accordance

with its terms.

A Chairman or Secretary who is removed from offisea director of the Board for

whatever reason shall be deemed to have resigosddffice and the vacancy shall

be filled in accordance with these Articles.

16



19.

20.

20.1

20.2

20.3

21.

22.

22.1

Directors' expenses

The Club may pay any reasonable expenses whiclditbetors properly incur in
connection with the exercise of their powers ane thlischarge of their

responsibilities in relation to the Club.

PART 3
APPOINTMENTS AND ELECTED POSITIONS

President

The President shall hold office until such timehagetires, dies or is removed by an

ordinary resolution at an annual general meetingeoieral meeting.

The first President who shall hold office is Choher Norman Brickell.

At a general meeting or an annual general meetihgwing the death or retirement
of the President the election of the Presidentl sfemtonducted in accordance with
Article 22.

Directors

At the annual general meeting each year the direcasire and shall be eligible for
re-election in accordance with these Articles. Bhection for the office of the

directors shall be conducted in accordance withckr?2.

Elections

Any Voting Member may nominate another member tdheePresident, Chairman,
Secretary, Director of Playing, Director of Finan€erector of Facilities, Director
of Safeguarding and Director of Communications. y/Aperson nominated as a
member of the Board or President must be a Votiegiller. Any nomination must
be made on the form prescribed from time to timeh®syBoard. Any nomination

must be seconded by another Voting Member. VdWegbers may only nominate

17



22.2

23.

24,

24.1

24.2

or second one candidate for each post and the fuust be completed and returned

to the Secretary not later than such date as tlhedBshall prescribe each year.

If there are the same number of candidates as Hrer@acancies for a post, those
candidates shall be declared elected unopposéeé annual general meeting. In the
event of there being more nominations than vacandiere shall be an election at
the annual general meeting as directed by the Boafte results of any such

election must be announced at the annual geneetimgeby the Board.

Casual Vacancies

A casual vacancy arising among the offices of CGhair, Secretary, Director of
Playing, Director of Finance, Director of FacilgieDirector of Safeguarding and
Director of Communications shall be filled by th&€in general meeting provided
always that the person appointed to fill the vagasiwall hold office until such time
as the person he replaced was due to retire bilt lshaligible for re-election in

accordance with these Articles.

BECOMING AND CEASING TO BE A MEMBER

Applications for membership

The subscribers to the Memorandum of AssociatiothefClub; the members of the
unincorporated association known as the North Ddrsgby Football Club as at the
date of incorporation; and such other persons eaadmitted to membership by the

Board in accordance with these Articles, shallHeerhembers of the Club.

No person shall become a member of the Club unless:

24.2.1 that person applies for membership using an apgmitdorm prescribed

from time to time by the Board: and

24.2.2 the General Committee elect the candidate; and

24.2.3 no reason needs to be given to any candidate ieviet of rejection.

18



24.3

24.4

24.5

25.

25.1

25.2

26.

26.1

For the purposes of registration the number of nemlis declared to be unlimited.

A person shall not be entitled to any privilegestloé Club until two days have
passed since his application for membership wasnidtdd, whether or not he is

admitted as a member before those two days hasedap

The Board shall recommend the levels of entranes &d annual subscriptions to

be paid by the different categories of membersah@nnual general meeting.

Conditions of membership

All members shall be subject to the Rules and skalpect the rules of the game of

rugby union as set from time to time by the IRB.

The members shall pay any entrance fees and asobactription set at the annual
general meeting. Any member whose subscriptiorieeore than three months in

arrears shall not be entitled to vote and use thb'€facilities.

Termination of membership

It shall be the duty of the Board, if at any timeshall be of the opinion that the
interests of the Club so require, by notice in laopgy form sent by prepaid post to a
member's address, to request that member to withilean membership of the Club
within a time specified in such notice. If, on #wepiry of the time specified in such
notice, the member concerned has not withdrawn fnoembership by submitting
notice in hard copy form of his resignation, oraif any time after receipt of the
notice requesting him to withdraw from memberskig tnember shall so request in
hard copy form, the matter shall be submitted pocgerly convened and constituted
meeting of the Board or such sub-committee to wiitidias delegated its powers.
The Board or sub-committee and the member whoseulggp is under
consideration shall be given at least 14 daystaati the meeting, and such notice
shall specify the matter to be discussed. The megteerned shall at the meeting
be entitled to present a statement in his defeitlbereverbally or in hard copy form,
and he shall not be required to withdraw from mersiip unless a majority of the

Board members or sub-committee members presentaimd) shall, after receiving

19



26.2

26.3

26.4

26.5

27.

27.1

the statement in his defence, vote for his expnlsoy unless the member fails to
attend the meeting without sufficient reason bejivgn. If such a vote is carried, or
if the member shall fail to attend the meeting withsufficient reason being given,
he shall thereupon cease to be a member and his shail be erased from the
register of members. The Board may exclude the lbeerfmom the Club's premises
until the meeting considering his expulsion hasnbkeld. For the avoidance of
doubt, the member shall be entitled to attend theéb'€ premises to attend that
meeting (if it is held at them) for the purpose roéking his representations. A
person may appeal against such decision by nogifie Board who shall put the
matter to a general meeting for it to be decidedhbyajority vote of the members

present and voting at such meeting.

A member may withdraw from membership of the Clylglving seven clear days'

notice to the Club in writing.

A membership terminates automatically when thas@erdies or ceases to exist or
on the failure of the member to comply or to coméirio comply with any condition

of membership set out in these Articles or the Rule

Membership is not transferable.

Any person ceasing to be a member forfeits alltsigih relation to and claims upon
the Club, its property and its funds and has nbtrig the return of any part of his

subscription.

ORGANISATION OF GENERAL MEETINGS

Annual General Meetings

The Club shall hold a general meeting in everyradde year as its annual general
meeting at such time and place as may be deterrbinéte Board and shall specify
the meeting as such in the notices calling it, jghed that so long as the Club holds
its first annual general meeting within 18 montfieraits incorporation it need not

hold it in the calendar year of its incorporatiarirothe following calendar year.
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27.2

27.3

28.

28.1

28.2

28.3

The annual general meeting shall be held for tHeviing purposes:

27.2.1 to receive from the Board the Club's accounts;

27.2.2 to receive from the Board a report of the actigitef the Club since the

previous annual general meeting;

27.2.3 to announce the election (as appropriate) of tliectbrs to be appointed in

accordance with these Articles; and

27.2.4 to transact such other business as may be brougfotebit (including
without limitation the appointment of Honorary Meerk{in recognition of

outstanding contribution or long service to thel{)ju

All general meetings, other than annual generaltimg® shall be called general

meetings.

Attendance and speaking at general meetings

A member is able to exercise the right to speak @eneral meeting when that
person is in a position to communicate to all thagending the meeting, during the
meeting, any information or opinions which thatgmer has on the business of the

meeting.

A member is able to exercise the right to vote ge@eral meeting when:

28.2.1 that member is able to vote, during the meetingresolutions put to the

vote at the meeting, and

28.2.2 that member's vote can be taken into account erahing whether or not
such resolutions are passed at the same time asotee of all the other

persons attending the meeting.

The Board may make whatever arrangements they demappropriate to enable

those attending a general meeting to exercise tighits to speak or vote at it.
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29.

20.1

29.2

30.

30.1

30.2

31.

31.1

31.2

Quorum for general meetings

No business other than the appointment of the wctzairof the meeting is to be

transacted at a general meeting if the personsdatig it do not constitute a quorum.

One-twentieth of the Voting Members present in pershall be a quorum.

Chairing general meetings

The President shall chair general meetings if preaed willing to do so. If the
President shall be absent, or if at any meetinig het present within fifteen minutes
after the time appointed for holding the same, @airman shall preside. If the
Chairman is not present or is unwilling to presidthin fifteen minutes of the time

at which a meeting was due to start:

30.1.1 the directors present, or

30.1.2 (if no directors are present), the meeting,

must appoint a director or member to chair the mgeaind the appointment of the

chairman of the meeting must be the first busioésise meeting.

The person chairing a meeting in accordance with dfticle is referred to as "the

chairman of the meeting".

Adjournment

If the members attending a general meeting withilh &in hour of the time at which
the meeting was due to start do not constitute augm, or if during a meeting a

guorum ceases to be present, the chairman of teéngemust adjourn it.

The chairman of the meeting may adjourn a genegadtimg at which a quorum is

present if:

31.2.1 the meeting consents to an adjournment, or
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31.3

31.4

31.5

32.

32.1

32.2

31.2.2 it appears to the chairman of the meeting thatdgouanment is necessary
to protect the safety of any person attending tleetng or ensure that the

business of the meeting is conducted in an ordedgner.

The chairman of the meeting must adjourn a gemeegting if directed to do so by

the meeting.

When adjourning a general meeting, the chairmahefneeting must:

31.4.1 either specify the time and place to which it ippadhed or state that it is to
continue at a time and place to be fixed by theatars, and

31.4.2 have regard to any directions as to the time aadepbf any adjournment

which have been given by the meeting.

If the continuation of an adjourned meeting isaket place more than 14 days after
it was adjourned, the Club must give at least selear days' notice of it (that is,
excluding the day of the adjourned meeting anddhag on which the notice is

given):

31.5.1 to the same persons to whom notice of the Clubrergé meetings is

required to be given, and

31.5.2 containing the same information which such notsceequired to contain.

VOTING AT GENERAL MEETINGS

Voting: general

Every Voting Member shall be entitled to receivéic® of, attend general meetings

and cast one vote.

A resolution put to the vote of a general meetingstrbe decided on a show of

hands unless a poll is duly demanded in accordaiibethese Articles.
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33.

33.1

33.2

34.

34.1

34.2

34.3

Errors and disputes

No objection may be raised to the qualificationaofy person voting at a general
meeting except at the meeting or adjourned meaetinvghich the vote objected to is

tendered, and every vote not disallowed at the imgét valid.

Any such objection must be referred to the chairmfathe meeting whose decision

is final.

Poll votes

A poll on a resolution may be demanded:

34.1.1 in advance of the general meeting where it is tpuigo the vote, or

34.1.2 at a general meeting, either before a show of hamdthat resolution or
immediately after the result of a show of hands tbat resolution is

declared.

A poll may be demanded by:

34.2.1 the chairman of the meeting;

34.2.2 the Board; or

34.2.3 five members or more members present in persomoatyhaving the right
to vote on the resolution or, if less, a persopensons representing not less
than one-tenth of the total voting rights of akk tnembers having the right

to vote on the resolution.

A demand for a poll may be withdrawn if:

34.3.1 the poll has not yet been taken, and

34.3.2 the chairman of the meeting consents to the withdra
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34.4

34.5

34.6

35.

35.1

Polls shall be taken as the chairman directs anch&g appoint scrutineers (who
need not be members) and fix a time and place dotadng the result of the poll.
The result of the poll shall be deemed to be tiseltgion of the meeting at which

the poll was demanded.

A poll demanded on the election of a chairman oaquestion of adjournment shall
be taken forthwith. A poll demanded on any otheesiion shall be taken either
forthwith or at such time and place as the chairrdmeacts not being more than
thirty days after the poll is demanded. The demfandx poll shall not prevent the
continuance of a meeting for the transaction of launginess other than the question
on which the poll was demanded. If a poll is dedehbefore the declaration of the
result of a show of hands and the demand is duthdsawn, the meeting shall

continue as if the demand had not been made.

No notice need be given of a poll not taken forthwi the time and place at which
it is to be taken are announced at the meetinghathnt is demanded. In any other
case at least seven clear days' notice shall e gpecifying the time and place at

which the poll is to be taken.

Content of proxy notices

Proxies may only validly be appointed by a notinewiriting (a "proxy notice")

which:

35.1.1 states the name and address of the member apoinérproxy;

35.1.2 identifies the person appointed to be that memipedgy and the general

meeting in relation to which that person is appent

35.1.3 is signed by or on behalf of the member appointing proxy, or is

authenticated in such manner as the directors reggyrrdine; and

35.1.4 is delivered to the Club in accordance with thesdicks and any
instructions contained in the notice of the genenakting to which they

relate.

25



35.2

35.3

35.4

36.

36.1

36.2

36.3

36.4

37.

37.1

The Board may require proxy notices to be delivered particular form, and may

specify different forms for different purposes.

Proxy notices may specify how the proxy appointedar them is to vote (or that

the proxy is to abstain from voting) on one or m@®olutions.

Unless a proxy notice indicates otherwise, it nngstreated as:

35.4.1 allowing the person appointed under it as a prasgrdtion as to how to

vote on any ancillary or procedural resolutionstpuhe meeting, and

35.4.2 appointing that person as a proxy in relation tg adjournment of the

general meeting to which it relates as well amtieeting itself.

Delivery of proxy notices

A person who is entitled to attend, speak or vetthér on a show of hands or on a
poll) at a general meeting remains so entitledespect of that meeting or any
adjournment of it, even though a valid proxy nothaes been delivered to the Club

by or on behalf of that person.

An appointment under a proxy notice may be revadkgdielivering to the Club a
notice in writing given by or on behalf of the pemsby whom or on whose behalf

the proxy notice was given.

A notice revoking a proxy appointment only takefeef if it is delivered before the

start of the meeting or adjourned meeting to witichlates.

If a proxy notice is not executed by the personocammg the proxy, it must be
accompanied by written evidence of the authorityhef person who executed it to

execute it on the appointor's behalf.

Amendments to resolutions

An ordinary resolution to be proposed at a genareéting may be amended by

ordinary resolution if:
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37.2

37.3

37.4

38.

38.1

38.2

37.1.1 notice of the proposed amendment is given to thé @h writing by a
person entitled to vote at the general meetinghathwit is to be proposed
not less than 48 hours before the meeting is te pddce (or such later time

as the chairman of the meeting may determine), and

37.1.2 the proposed amendment does not, in the reasor@gbteon of the

chairman of the meeting, materially alter the scofie resolution.

A special resolution to be proposed at a generattimge may be amended by

ordinary resolution, if:

37.2.1 the chairman of the meeting proposes the amendan¢imé general meeting

at which the resolution is to be proposed, and

37.2.2 the amendment does not go beyond what is necegsarmporrect a

grammatical or other non-substantive error in geolution.

With the consent of the chairman of the meetingam@ndment may be withdrawn

by its proposer at any time before the resolutsovoted upon.

If the chairman of the meeting, acting in good Haitvrongly decides that an
amendment to a resolution is out of order, therafam's error does not invalidate

the vote on that resolution.

PART 4
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to these Articles, anything sent or suppbg or to the Club under these
Articles may be sent or supplied in any way in whitbe 2006 Act provides for
documents or information which are authorised quired by any provision of the
2006 Act to be sent or supplied by or to the Club.

Subject to these Articles, any notice or documerite sent or supplied to a member

of the Board in connection with the taking of demis by the Board may also be
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38.3

39.

39.1

40.

40.1

40.2

sent or supplied by the means by which that dirdtas asked to be sent or supplied

with such notices or documents for the time being.

A director may agree with the Club that noticeslocuments sent to that director in
a particular way are to be deemed to have beelvestwithin a specified time of

their being sent, and for the specified time tdess than 48 hours.

No right to inspect accounts and other records

Except as provided by law or authorised by the Baaran ordinary resolution of
the Club, no person is entitled to inspect anyhaf Club's accounting or other

records or documents merely by virtue of being aniver.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to Article 40.2, a relevant director of @@kib or an associated company

may be indemnified out of the Club's assets against

40.1.1 any liability incurred by that director in connexti with any negligence,
default, breach of duty or breach of trust in lielatto the company or an

associated company,

40.1.2 any liability incurred by that director in connemtiwith the activities of the
company or an associated company in its capacity dsustee of an
occupational pension scheme (as defined in Se@R5(6) of the 2006
Act),

40.1.3 any other liability incurred by that director as @fficer of the Club or an

associated company.

This Article does not authorise any indemnity whialould be prohibited or
rendered void by any provision of the CompaniessAxtby any other provision of

law.
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40.3 In this Article:

40.3.1 companies are associated if one is a subsidiathefother or both are

subsidiaries of the same body corporate, and

40.3.2 a "relevant director" means any director or formlieector of the Club or an

associated company.

41. Insurance

41.1 The Board may decide to purchase and maintain anser;, at the expense of the

Club, for the benefit of any relevant director @spect of any relevant loss.

41.2 In this Article:

41.2.1 a "relevant director" means any director or formlieector of the Club or an

associated company;

41.2.2 a "relevant loss" means any loss or liability whichs been or may be
incurred by a relevant director in connection witlt director's duties or
powers in relation to the company, any associatedpany or any pension
fund or employees' share scheme of the compangswcated company;

and

41.2.3 companies are associated if one is a subsidiathefother or both are

subsidiaries of the same body corporate.

42. Rules

42.1  The Voting Members in general meeting may from titongime make, vary and

revoke the rules:

42.2  Rules made pursuant to Article 42.1 in order tovéed must be compliant with the

Companies Acts and these Atrticles.

43. Dissolution
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If upon the winding up or dissolution of the Clutete remains after the satisfaction
of all its debts and liabilities any property whadser the same shall be paid to or
distributed to another sports club for rugby unitm,the RFU for use in related

rugby union initiates or to a charitably organisati
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