The Registrar of Companies for England and Wales hereby certifies that

FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6190029

HALIFAX RLFC (TRADING) LTD.

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

company and that the company is limited.

Given at Companies House, Cardiff, the 28th March 2007
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Please complete in typescnpt,
or in bold black caprals

Company Name in full
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T Please detete as appropnate

Declarant's signature

Declared at

slarksans SOLCITOR
77 HARRISON ROA

HALIFAX HXL2AT

—

Please give the name, address,
telephone number and, If available,
a DX number and Exchange of
the person Companies House should
contact If there 1s any query
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Declaration on application for registration

n&m@g—

N =7 T

Halifax RLFC (Trading) Ltd

Michael Alan Steele

Rosemont, Bradshaw, Halifax, West Yorkshire HXZ 9UX

do solemnly and sincerely declare that | am a PGGROOOOOGOCOOEK
FOOORROOOOPROCOORENK [person named as director or secretary of the

company In the statement delivered to the Registrar under section 10 of the
Companies Act 1985] T and that all the requirements of the Compantes Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

@

25, Harrison Read
Halifax West Yorkshire

Day Month Year
2|3 013|2(0)077

fan Y
Y2 MChAsmmEN At SN2PBa S

M«@L_“V‘VV\-/& Date| 1. > ,"5/07}

A Commissioner forIOaths or Notary Public or Justice of the Peace or Solicitor

M A Steele

Rosemont
Bradshaw
Halifax

HX2 9SUX Tel 01422 246538
DX number DX exchange

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

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

for companies registered 1in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for compantes registered in Scotland DX 235 Edinburgh
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GROUP
LASERFORM

Please complete in typescnipt,
or in bold black caprtals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum s delivered by

an agent for the subscnber(s) of

the memorandum mark the box cpposite
and give the agent’'s name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you If there 1s a query on the
form The contact information that you
give will be visible to searchers of the

| I

24103/2007
COMPAMESHOUSE
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<
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o
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First directors and secretary and intended situation of
registered office

Halifax RLFC (Trading) Ltd

The Shay Stadium

Shaw Hill

Halifax

West Yorkshire Postcode [ HX1 2YS

Postcode

M A Steele

Rosemont
Bradshaw
Halifax

H¥X2 90X
DX number

Tel 01422 246538
DX exchange

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

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

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary (see nowes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

tt Tick this box if the Previous surname(s)
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwlse, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Counfry

Consent signature

Directors see notes 1-5)
Please hst directors in alphabetical order

NAME *Style / Title
Farename(s)

Surname

Previous forename(s)

£ Tick this box if the Previous surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
123B of the
Companies Act 1985
otherwise, glve your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address 1t

Post town
County / Region

Counfry

Date of birth
Business occupation

Other directorships

Consent signature

Halifax RLFC (Trading)Ltd

Mr *Honours etc

Michael Alan

Steele

Rosemont

Bradshaw

Halifax

Postcode

West Yorkshire HX2 9UX

England

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

Date

S —

23,03, 2007

/

Mr *Honours etc

Ian

Griffiths

Apartment 78

The Raverine

Sowerby Bradge
West Yorkshire Postcode | HX6 3LY
England

Day Month Year

0| 9|0 |3 ll 9| 6| 6 | Nationality [British

Mortgage Consultant

Shoparound 4 Mortgages Ltd

Affordable Life Ltd Halifax Rugby League Football Club)

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

Date

e 11310




T
Directors (se. notes 1-5)
Please Iist directors in aiphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous sumame(s)

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

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Mr *Honours etc

Michael Alan

Steele

Rosemont

Bradshaw

Halifax

West Yorkshire

Postcode

HX2 9UX

Day Month Year

0|10

11,9
1]

I 7 | Nationality

British

Retired Solaicitor

Reflecting Roadstuds Ltd Halifax RLFC Ltd

Shay Stadium Trust Ltd Calderdale Community Stadium Lt

Pate

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

Z3. 03.?007

This section must be signed by
Either
an agent on behalf Signed
of all subscribers
or the subscribers Signed
( 1 e those who signed
as members on the Signed
memorandum of
association). Signed
Signed
Signed
Signed

Date
P /
MR Stesle— 0T Hal:
gi;bzeLeagizeiootb:§lgii;£i; Date
Date
Date
Date
Date
Date

23.03,209/




Notes

1 Show for an individual the full 2 Directors known by another 5 Use Form 10 continuation sheets

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

if the director or secretary 1s a
corporation or Scottish firm -
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s) except that

- for a married woman, the
name by which she was
known before marriage need
not he given,

- names not used since the age
of 18 or for at least 20 ysars
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s)} and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers

The form must be signed
personally either by the
subscriber{s) or by a person or
persons authonsed to sign on
behalf of the subscnber(s)

description

- A director Includes any person
who occupies that position even
If called by a different name, for
example, governor, member of
council

3 Directors detaills

- Show for each individual
director the director's date of
birth, business occupation and
nationality
The date of birth must be
given for every individual
director

4 Other directorships

- Give the name of every
company of which the person
concerned 1s a director or has
been a director at any time In
the past 5 years You may
exclude a company which either
1s or at all times during the
past 5 years, when the person
was a director, was

a

- dormant, =~

- a parent company which wholly
owned the company making the
return,

- awholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company

If there 15 Insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

or photocopies of page 2 to
provide detalls of joint secretaries
or additional directors
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COMPANIES ACT 1985
Private Company Ltd by Shares N
womimnerseocuros 6 m I
2
of @ 24/03/2007
Halifax RLFC (Trading) Ltd COMPANIES HOUSE

The name of the company 1s Hahfax RLFC (Trading) Ltd.

The registered office of the company 1s to be situated 1in England and Walﬁq 95

The objects for which the company 1s established are ' 4 Map 2

31

32

3.3

34

35

36

37

to acquire and carry on the busmess of a Professional Rugby [cagu&((ﬁ)hil:bEE
based 1n Hahfax West Yorkshire, w
to act as a General Trading company, \_/
to provide admunstratve, financial and other services and facilities for
any company 1 which this company 1s interested, or for any other
persons,

to sell or dispose of the undertaking or any property or assets of the
company for such consideration as may be thought fit, including the
share or loan capital or other obligations of any body corporate,

to guarantee, grant mndemnities 1n respect of, support or secure, whether
by personal covenant ot by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled capstal
of the company or by both such methods, the performance of the
contracts or obligations and the repayment or payment of the principal
and premum of and imnterest and dividends on any secunties or
obligattons of any company whether having objects or engaged or
mtending to engage i busmness sumilar to those of the company or not,
notwithstanding the fact that the company may not recewve any
consideration or advantage, direct or indirect, from entenng 1nto any such
guarantee or other arrangement or transaction contemplated heren,

to do all or any of the above things either alone or as a member of 2
partnership, trading group or consortium, and 1n any part of the world,

to carry on any other activity and do anything of any nature which may
seem to the directors capable of being conveniently carned on or done by
the company in connection with the above, or may seem to the directors

calculated directly or ndirectly to benefit the company,




38 the objectives specified mn each sub-clause of this clause shall, unless

otherwise expressed, be m no way hmuted or restricted by reference to or

mnference from the terms of any other sub-clause or the order n which

such objects are stated or the name of the company or the nature of any

business carried on by the company, but shall be construed 1n as wide a

sense as if each of the said sub-clauses defined the objects of a separate

and mdependent company

4 The liability of the members 1s kmuted to the amount (if any) for the time being

unpaid on the shares held by them respectively
5 The share capital of the company 1s £10,000,000 divided into Ten Million shares

of one pound each

WE, the subscnbers to this memorandum of associaton, wish to be formed into a

company pursuant to this memorandum; and we agree to take the number of shares

specified opposite our respective names

Names and addresses of subscnbers

Number of shares taken by each subscnber

Hahfax Rugby Lesgue Foolball Club Lauruted
The Shay Stadium
Hahfax HX1 2YS

One

Total shares taken 1

Michael A Steele (Company S

2%, VoA 2@7
Witness to the above signature

(signature and address of witness)

™. Holls

22 HiwceesT
Zoen tey Zonp
SQJAEQ.%\/ Beyool\s
AL VEAX

s 2T

ot the Subscnber)




Articles of association
of
Halifax RLFC (Trading) Ltd

Preliminary

11

12

The regulations constituting Table A2 in the Schedule to the Companies (Tables
A to F) Regulations 1985 as amended (Table A") shall apply to the company
except 1 so far as they are excluded or vaned by these articles

Expressions defined 1n regulation 1 of Table A shall where the context admuts

bear n these articles the meanings so defined

Share capital

21

22

23

2.4

The ongmal share capital of the company 15 £10,000,000 dsvided nto 10,000,000
ordinary shares of £1 each

The shares of the company for the ume being unissued, whether forming part of
its ongmal capatal or not, shall be at the disposal of the directors, who shall have
general and unconditional authonty for a peniod of five years from the date of the
mncorporation of the company and afterwards, pursuant to an offer made by the
company before the expiry of the five-year pertod, grant options over or
otherwise dispose of them to such persons, at such times and on such terms as
they shall think fit

In regulation 2 of Table A there shall be substituted for the words following
'tssued with' the words 'or have attached to 1t such nghts or restrictions as the
company may by special resolution determine’

The provisions of Sectron 89(1) of the Act do not apply to the Company

Lien and forfeiture

31

32

The len conferred by regulation 8 of Table A shall attach to fully paid as well as
to partly pard shares, and to all shares registered in the name (whether as sole or
jount holder) of any person indebted or under labihty to the company The
directors may at any ume declare any share to be wholly or partly exempt from
the provisions of this article.

In regulation 8 of Table A there shall be substituted for the words "any amount

payable 1n respect of 1t' the words 'all dsstnbutions and other moneys or property




attributable to 1t', and the same words shall be substituted 1n regulation 19 for the

words 'all dividends or other moneys payable m respect of the forferted shares'

Transfer of shares

41

42

43

Any member may at any tume transfer any of his shares to any relative of his (as
defined below), and the personal representatives of a deceased member may
transfer any of the shares registered in his mame as sole holder or as sole
surviving jomnt holder to any relative of the deceased member becoming entitled
to such shares under the will or on the intestacy of the deceased member For the
foregoing purposes 'relative’ means and includes either parent and the children
and remoter 1ssue (whether natural or adopted) over the age of 18 years of exther
parent of the deceased member, and any wife, widow, husband or widower of
any such parent, child or remoter 1ssue, or of the member or deceased member
himself or herself

Any shares registered in the name of one or more holders as the trustees or
trustee of a will or settlement may be transferred into the name or joint names of
any new or contnuing trustees or trustee upon any change in the trusteeship
thereof, or mnto the name of any person becoming absolutely entitled to such
shares (whether or not 1 pursuance of the exercise of any discretionary power)

by virtue of the trusts of such will or settlement

431 Notwithstanding any other provisions of these articles of association of
the Company no acquiror (as defined below) shall be entitled or
permutted to be able to acquire a controlling mterest 1 the Company and
n0 transfers of shares confernng a controlling interest shall be registered
unless and untd the acquiror shall have made an offer in wnting to all the
shareholders of shares in the Company at the relevant ime (other than
the acquuror, 1f he 15 already a holder) (together 'the recipients’) to
purchase from them for cash all their shares 1n the Company upon terms
that the total price per share (as defined below) shall be not less than the
mmimumn price (defined below) and otherwise on the terms specified m

thus clause

432 For the purposes of this clause 43




4321

4322

4323

4324

4325

‘acquuror’ shall refer to one person or group of persons actng in
concert, and persons shall be deemed to be acting 1 concert 1f
the Company was a public company and if they would be
regarded as so dowmng under The City Code on Takeovers and

Mergers 1n force from time to time;

the expression 'acquure’ shall mean being or becomung the owner
of shares 1 the Company whether directly ot wndirectly (including
acquinng shares or other nghts of control over any body
corporate or other entity whach, directly or indirectly, holds shares
in the Company) and whether by issue, transfer, renunciation or

conversion of shares (or otherwise howsoever),

a 'controlling interest’ shall mean shares confernng n the
aggregate more than half the votes exercisable at any general

meeting of the Company;

‘the total price per share' shall mean the total consideraton
offered or paid or payable by the acquiror or his nominees for the
shares (or mterest, direct or mdirect in the shares) which have
tnggered the provisions of this clause) plus any other
consideration (in cash or otherwise) recetved or recervable by any
holders thereof which having regard to the substance of the
transaction as a whole can reasonably be regarded as additsonal to
the pnice pad or payable for such shares {or interest as aforesaid)

divided by the number of shares in the Company in question,

'the mmmum pnce' shall be a price per share which shall be not

less than the higher of

43251 the highest pnce per share (after any additions as
aforesaid) at which the acquror shall have acquired any
shares of the Company (or interest therein) during the 6
months prior to the making of the offer required by this

article 4 3, and




44

433

434

43.252 the highest price per share (after any addiions as
aforesard) offered by the acquiror for the acqusition of
any shares of the Company (or mnterest therein) held by
any member duning the 6 months prior to the making of
the offer required by this article 43 and for these
purposes an offer need not be binding or unconditional 1f
it would be reasonable for a reciprent to regard it as a
proposal 1 respect of which there was a senous mntention

to carry 1t into effect

An offer made pursuant to clause 43 1 above must allow each recipient
at least 15 days 1 which o accept the same and must be accompamed by
a statement setting out the terms of the offer together wath copies of all
documents required to be esecuted by acceptors of 1t If any such offer s
accepted by any or all the recipients the restrictions (if any) on transfers
of shares contamed n this Article 43 shall not apply 1n relation to the
transfer of such shares and the directors shall be bound to register such
transfer and the parties shall take all steps as are available to them to give

effect to the foregoing

If a recipient has not accepted an offer made to them pursuant to and
accordance with the provisions of clause 4.3 1 above, the parties agree
that the acquiror shall be entitled within 21 days of the expury of the offer
pernod referred to n clause 4 3 3 above to require such recipient to sell all
their remamning shares in the Company to the acquiror at the same total
price per share (defined above) which shall not be less than the minmimum

price per share (as defined above)

The personal representatives of any deceased member shall be bound, if and

when called upon by the directors to do so not earher than six months after the

date of his death, to give a transfer notice 1n respect of all the shares registered m

the name of the deceased member as sole holder or as sole surviving joint holder

at the date of his death, or such of thosc sharcs as still remamn so registered I




45

within a period of 21 days after being called upon the personal representatives
fail esther to give such a transfer notice, or to present for registration one or more
transfers of such shares authonsed by article 41, they shall be deemed to have
given a transfer notice at the expiration of that peniod, and the provisions of the
preceding paragraphs of this article shall have effect accordingly

If any member 1s adjudged bankrupt, his trustee m bankruptcy shall be bound
immedately to give to the company a transfer notice 1n respect of all the shares
registered 1n the name of the bankrupt member as sole holder or as sole surviving
joint holder at the date of his bankruptcy, and if no such transfer notice 1s given
within one month of the bankruptcy the trustee m bankruptcy shall be deemed to
have given 1t at the end of that period, and the said provisions shall have effect
accordingly The transfer notice given or deemed to be given shall be deemed not
to contan a specified price for the shares and the prce shall be the fair value for
such shares determined by the auditors for the time being of the company m

accordance with article 43 7

Alteration of capital

51

52

In regulation 32 of Table A there shall be mserted after the words 'the resolution
may' in paragraph (c) the parenthesis '(if 1t 1s a special resolution)’

In regulation 33 of Table A the parenthesss '(including, subject to the provisions
of the Act, the company)' shall be omitted10

Votes of members

61

62

In regulation 54 of Table A there shall be mserted after the second occurrence of
the words 'every member' the words "present 1 person or by proxy'

In regulation 61 of Table A there shall be substituted for the words following 'the
mnstrument appointing a proxy shall be ' the words ‘any form which enables the
members to direct how their votes are to be exercised on each of the resolutions

comprsed mn the business of the meeting for which 1t 1s to be used’

Proceedings at general meeting

If a quorum 1s not present within half an hour of the time appomnted for a general

meening, the meeting, if convened on the requsition of members, shall be dissolved In

any other case it shall stand adjoumed to such day and at such time and place as the




10

1

12

directors determune If, at the adjoumed meeting, a quorum 1s not present within half an

hour from the time appomted for the meeting, the members present shall be a quorum

Appointment and retirement of directors

81 In regulation 81 of Table A there shall be inserted in paragraph (d) after the
words 'to the company' the words 'left at the office'.

82 Regulations 73 to 78 inclusive of Table A shall not apply to the company, and 1n
the second sentence of regulation 79 the words following 'annual general

meeting' shall be omutted.

Remuneration of directors

In regulation 82 of Table A there shall be mnserted after the words 'such remuneration’
the words 'for their services as such’, and at the end of that regulaton the sentence 'A
director who has ceased to hold office as such when the resolution 15 passed shall, unless
it otherwise provides, be entitled to be pad the appropnate proportion of any
remuneration voted to the directors for a perrod duning all or any part of which he held

office'

Directors' appointments

101  In regulation 84 of Table A there shall be mserted 1n the third sentence after the
words 'shall termmate’ the parenthesis '(unless the terms of his appomtment
otherwise provide)’

10.2  Unless otherwise determined by ordinary resolution the number of directors shall
not subject to any maximum. The mimumum number of directors shall be one.

Regulation 64 of Table A shall not apply to the company

Proceedings of directors

111 In regulation 90 of Table A there shall be substituted for the words 'fixed as the
quorum, they' the words 'constituting the quorum, they or he'

11 2 Regulation 94 of Table A shall not apply to the Company

Secretary
In regulatton 99 of Table A there shall be added at the end the words 'but without

prejudice to any claim for damages he may have for breach of contract by the company'




13

14

Dividends
In regulation 104 of Table A there shall be inserted after the words 'as from a particular

date' the words 'or to a particular extent’
P

Notices

In regulation 115 of Table A the words 'unless the contrary s proved' shall be omatted

Names and addresses of subscribers Number of shares taken by each subscniber
Hahfar Rughy League Football Club Limited One
The Shay Stadum
Halifax HX1 2Y$

Total shares taken 1

‘—&‘/—\__/

Michael A Steele (Company Secret ubscriber)

(date) 23 o-e £ 2o

Witness to the above signatures

(signature and address of witness)

"M el

22 ViuweeesT
Rueniey Yoro

'SOLQE(ZG\/ 2o
Hxte 2 T3




