THE COMPANIES ACT 2006
SPECIAL RESOLUTION
To convert from a private limited company to a community interest company
Part A
Enter details of existing private limited company
Company name  E Racketlon Association Limited
Company number 6702507,

Company type Company limited by guarantee

At a general meeting of the above company, duly convened and held at
Letchworth Sports and Tennis Club, Muddy Lane, Letchworth, Herts, SG6 3TB
On the following date 29/10/20117
The following three resolutions listed in Part B were passed as special resolutions
Part B
Enter details of proposed community interest company
RESOLUTION
That the following shall be added to the articles of association
(N The company name shall be changed to
E Racketlon Association G | G
(2) The company shall be a community interest company
(3) The articles of association shall be altered so as to comply with
requirements in connection with becoming a community interest company
The articles of association shall be altered so as to take the form of the

articles of association attached to this resolution are in substitution for, and
to the exclusion of, any articles of association of the company previously
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" CIC 37

Declarations on Conversion to a
Community Interest Company?

t03‘3“/

Company Number 6702507

Company Name in full | E Racketlon Association

Limited

Proposed Company | E Racketlon Association
Name in full

Community Interest Company/C 1.C. (delete as '
appropriate; .

-

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1  We/I, the undersigned, declare that the company will carry on its
activities for the benefit of the communmity, or a section of the
community?. [Insert a short description of the community, or section of
the community, which it 1s intended that the company will benefit in the
space provided below 1°

The company’s actvities will provide benefit to ...
as many groups and individuals within England as possible, excluding no one.
"As governing body, the objective of the ERA Is to promote racketlon in England
making racketlon and multi-racket sports (table tennis, badminton, squash and
tennis as one concept) accessible.
To achieve this atm the ERA aims to
1. implement development programmes for beginner to elite players and
education programmes for coaches and referees.
2. liarse with national government bodres of the constituent sports, partner
racketlon associations and other relevant organisations.
3. offer advice and support to all racket sports venues and players using those
venues either for sociat or competitive racketion and
4 promote good codes of practice for coaches, parents, players and volunteers

Racketlan s fun, clean and healthy. England has excellent facilities for people of
all ages and abilities to emjoy racketlon and the ERA s commutted to facilitate
and encourage that enjoyment.
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COMPANY NUMBER

6702507

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detan as possible to enable the CIC
Regulator to make an informed decision about whether your company 15 eligible to become a

community interest company.

Activities
(Tell us here what the company
1s being set up to do)

How will the activity benefit the community?
(The commumity will benefit by )

Racketion is the sport in
which you challenge your
opponent in each of the four
in Europe most played racket
sports Table Tennis, Squash,
Badminton and Tenms. Itis
like Biathlon, Trathlon or
Decathion Racketlon, a
combination of individual
sports.

www.englishracketlon.org

socialising, learning to be a member of a team, becoming a
member of a community, learning the value of commitment,
physicaland also mental fitness, learning how to cope with
both success and falure like any competitive sport

Racketlon also has a fascinating pschology to it as every
point counts and requrres swift mathematical calculations on
the status of the match

Improvement by players also results 1n the opportunity to
represent England at racketlon in international tournaments

Tournaments are run for players of all levels

From the first UK tournament
in 2002, British Racketlon has
developed from just 20
players to 250 tournament
event entries at the 2008
Double World Championships
& English Racketlon Open at
Redbridge. UK Racketlon
growth is now arguably the
fastest of any country in the
world. Events are non-profit
making

burning up to 600 calones an hour.

A player's arm and leg strength improves: the arms by hitting
the ball (although, usually, the player's dominant arm
receives much more of a workout than the other), and the
legs by running after the ball (1.e , sprinting, jumping, and
lunging at the ball). Eye-hand coordination also improves,
because the player must be able to accurately judge the
timing of the bail, hitting 1t, and serving it. Racketlon also
helps with speed, overall fitness, discipline, social skills, and
even sportsmanship

If the company makes any surplus it will be used for?
further promotion of the sport to encourage a more active and fit community, funding
participation of those that cannot afford to play, charitable donation

e,

(Please continue on separate sheet 1if necessary.)
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6702507
COMPANY NUMBER

SECTION C: Declarations on conversion to a community interest company

Declaration 1

We/l, the undersigned, declare and understand that the company in respect of which this
application 1s made:

(a) cannot be an incorporated chanty and a community interest company”

AND;

(b) If we are an existing incorporated charity that we have been given written consen
from the Charty Commission or the Scottish Charity Regulator” to the company’s
conversion to a community interest company

Declaration 2

We/l1, the undersigned, declare that the company in respect of which this application 1s made
will not be;

(a) a pohtical party;
(b) a political campaigning organisation, or
(c) a subsidiary of a political party or of a political campaigning orgarnisation.””

Signed %/%/ Date H/S//Q
Signed Date B
Signed Date

Signed Date

Signed Date

Signed Date
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Signed Date
Signed Date
Signed Date
Signed Date

(Please continue on separate sheet if necessary.)

6702507

COMPANY NUMBER

CHECKLIST

This form must be accompanied by the following documents®

(a) Special resolution stating the company should become a community interest company.

(b) Special resolution to alter the company’s articles to state that 1t 1s to be a community interest
company

(c) Special resolution make such alterations of the company’s articles as the company considers
necessary to comply with requirements imposed by section 32 of the Act and Part 3 of the
Regulations or which are otherwise appropriate in connection with becoming a community interest
company

(d) Special resolution to change the company’s name to comply with section 33 of the Act

{e) Form NMO1- Notice of change of name

(f) A printed copy of the articles of the company as altered by the special resolutions

{g) Any completed continuation sheets

(h) A cheque for £25 made payable to Companies House

You do not have to give any contact | Keith Lesser
informaticn in the box opposite but
if you do, it will help the Registrar of | 147 Station Road
Companies to contact you If there 1s N

orth Chingford
a query on the form. The contact 9

information that you give will be E4 6AG Tel 07828043105
visible to searchers of the public
record DX Number DX Exchange

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

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

For comparies registered in Scotland Companies House, 4™ Floor, Edinburgh Quay 2, 139
Fountainbndge, EH3 8FF DX 235 Edinburgh

For companies registered in Northern Ireland Companies House, 2nd Floor, The Linenhall, 32-38
Linenhall Street, Belfast, BT2 8BG
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NOTES

' This form will be ptaced on the public record. Any information relevant to the application that you
do not wish to appear on the public record, should be described in a separate letter addressed to the
CIC Regulator and delivered to the Registrar of Companies with the other documents

? The community interest test 1s referred to in section 35 of the Companies (Audit, Investigattons and
Community Enterprise) Act 2004 and Is expanded upon In regulations 3, 4 & 5 of the Regulations

? E.g. “the residents of Oldtown” or “those suffering from XYZ disease”

‘It 15 expected that surpluses will be primarily used to benefit the community or be reinvested into
the company to promote its aims rather than for the personal gain of shareholders and/or directors

Y A community interest company cannot benefit from charitable status An existing company which
wishes to become a community interest company must either not have chanitable status or must
satisfy the critena set out in section C declaration 2(b).

¥ A Scottish chantable company 1s a company, which 1s a Scottish charity, A Scottish charity 1s a body
entered In the Scottish Chanty register, kept by the Office of the Scottish Charity Regulator under the
Charities and Trustee Investment (Scotland} Act 2005.

' A company I1s not eligible to be formed as a community Iinterest company If it will be an
“excluded company” If you are not sure whether the company which you wish to form falls
Into any of these categones, you should refer to the definitions of the terms “political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election”,
“governmental authority”, “public authornty” and “referendum”) in Regulation 2 of the
Regulations before completing this form,
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NOTES

(1) On the formalities required when an existing company becomes a CIC, see
generally section 37 of the Compantes (Audit, Investigations and Community
Enterprise Act) 2004 and Chapters 4 2, 5 1 and 5 3 of the Regulator’s guidance notes
{available from the website www cicregulator gov uk)

(2) This precedent 1s drafted as a certificate of passing of the special resolutions
which a company must pass as part of the process of becoming a CIC It s to be
signed by the chairman of the general meeting at which the special resolutions are
passed, certifying that the meeting was duly convened and the resolutions duly
passed As such 1t 1s the sort of document which should be forwarded to Companies
House to show that the resolutions have been passed as required

(3) Section 32 obliges every CIC to include in its articles a statement that 1t 1s to be
a CIC Section 37(1)(c) and section 33 of the Act oblige compantes converting to
become CICs to change their names to include one of the prescnbed CIC corporate
designations rather than “limited” or “pl¢” In addition, section 32 of the Act, and
regulations made under 1t (see Part 3 of, and Schedules 1 to 3 to, the Community
Interest Company Regulations 2005) prescribe that certain provisions relating to the

governance of the company, and transfers of its assets (the “prescribed provisions”),
must be included in CICs' articles

4) The precedent resolution complies with all these requirements You may also
want to make other changes Broadly speaking, any provision of the company's
articles can be changed by special resolution or notice of change of name by
resolution, as appropriate However, there are certain exceptions to this

() the clause In the articles which specifies whether the company’s registered
office 1s to be located in England and Wales, Wales or Scotland, and

(m)  any clause which the articles state 1s unalterable, or can only be altered by
some procedure more onerous than the passing of a special resolution

(5) With the exception of the statement of CIC status, the precedent assumes that,
rather than seting out each change introduced n the articles as a result of section 32
and the Regulations, the resolution will simply substitute a complete new form of
memorandum and articles which includes all the changes If, instead, you wish to
introduce the prescribed provisions required by the Regulations (see note 3 above)
piecemeal, you will need to add resolutions to that effect But in any event, you must
file a consolidated text of the articles as altered by any special resolution it 1s an
offence not to do so (see section 34 of the Companies Act 2006)
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The Companies Act 2006

‘ Community Interest Company Limited by Guarantee

Articles of Association’
of

[ INSERF-NAMEL Racketion Association | [Connnumtytnterest Company/C.L.C.
delete-as-apphicable)

(CIC Lamited by Guarantee, Schedule 1, Large Membership)




The Compames Act 2006

Communtty Interest Company Limited by Guarantee

INDEX TO THE ARTICLES
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2 Community Interest Company
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The Compames Act 2006

Articles of Assoclation

of
HNSER-NAMEAE Racketlon Association-Commumtytnterest-CompamydC L.C delere
as-applreable}
INTERPRETATION

2
[

34

35

Defined Terms

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

COMMUNITY AND INTEREST COMPANY AND ASSET LOCK
Commumty Interest Company
The Comipany 1s to be a community tnterest company
Asset Lock®
The Company shall not transfer any of 11s assets other than for full consideration
Provided the conditions m Article 3 3 are satisficd, Article 3 1 shall not apply to

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

{b) the tansier of assets made tor the benetit 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 tull consideration which may be set out elsewhere
the Memorandum and Articles of the Company

If
341 the Company 1s wound up under the [nsolvency Act 1986, and
342 all its habihties have been satisfied

any residual assets shall be given or transferred to the asset-locked body specified in
Article 3 5 below

For the purposes of this Article 3, the following asset-locked body 1s specified as a
potential recipient of the Company’s assets under Articles 3 2 and 3 4

Name [ Tobe nommated at a later date 1




5

12

72

73

Chanty Reg:stration Number (if applicable) [ ]
Company Registration Number (1f applicable) [ 6702507 ]

Registered Office [ 147  Station  Road, North Chingtoid, 4  6AG
P

Not for profit

The Company is not established or conducted for private gain any surplus or assets
are used principally for the benefit of the community

OBJECTS, POWERS AND LIMITATION OF LIABILITY

Objecle4

The objects of the Company are to carry on activities which benefit the community
and n particular (without lmmitation) to “Racketlon” (an event comprising any
combmation ot any of the four Racketlon disciphings of table tenmis, badmnton,
squash and tennis {www enghshracketlon grg))

— 1
T I

Powers

To further its objects the Company may do all such lawful things as may further the
Company’s objects and, m particular, but, without himitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
mvestment or of rmising funds

Liability of members’

The hability of each member 1s imited to £}, being the amount that each member
undertakes to contribute to the assets of the Company in the event of 1ts being wound
up while he or she 15 a member or within one year after he or she ceases to be a
member, for

payment of the Company’s debts and liabilities contracted before he or she ceases 10
be a member,

payment of the costs, charges and expenses of winding up, and
adjustment of the rights of the contributories among themselves
DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authonity




91

92

10

11

11

12.

121

122

Subject to the Articles, the Durectors are responsible for the management of the

Company’s business, for which purpose they may exercise all the powers of the
Company

Members’ reserve power

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

No such special resolutton invahidates anything which the Directors have done before
the passing of the resolution

Chair
The Directors may appoint one of their number to be the chair of the Directors for
such term of office as they determune 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
conferred on them under the Articles

11 11 tosuch person or committee,

11 12 by such means (including by power of attorney),
11 13 tosuch an extent,

11 14 nrelation to such matters or territories, and

11 15 on such terms and conditions,

as they think fit

It the Directors so specify, any such delegauon may authorise 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 1ts terms and
conditions

Committees
Commutees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provistons of the

Articles which govern the taking of decisions by Directors

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




14

141

142

143

14 4

145

146

15

151

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively’

Any decision of the Directors must be either a majority decision at a meeting or a
decision taken n accordance with Article 19

Calhing a2 Directors’ meeting

Two Directars may {and the Secretary, 1f any, must at the request of two Directors)
call a Directors’ meeting

A Directors’ meeting must be called by at least seven Clear Days’ notice unless
either

14 2 1 all the Directors agree, or

14 2 2 urgent circumstances require shorter notice

Notice of Directors’ meetings must be given to each Director

Every notice calling a Directors® meeting must specify

14 41 the place, day and time of the meeting, and

14 4 2 1f 1t 1s anticipated that Earectors participating in the meeting will not be 1n the
same place, how 1t 15 proposed that they should communicate with cach other
during the meeting

Notice of Directors’ meetings need not be in Writing

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

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a
Dhirectors’ meeting, when

1511 the meeting has been called and takes place in accordance with the Articles,
and

1512 they can each communicate to the others any information or opiuons they
have on any particular item of the business of the meeting

In determining whether Directors are participating m a Directors’ meeting, (t 18
trrelevant where any Director 1s or how they communicate with cach other ?

If all the Directors paruicipating 1n a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for Directors’ metctmgs9




16 1

162

163

192

At a Directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal 1o call another meeting

The quorum for Directors’ meetungs may be fixed from time to tume by a decision of
the Dhrectors, but 1t must never be less than two, and unless otherwise fixed it 1s
(two]

If the total number of Directors for the time being 1s less than the quorum required,
the Directors must not take any decision other than a decision

16 3 1 to appoint further Directors, or

1632 to call a general meeting so as 1o enable the members to appoint further
Directors

Chairning of Directors’ meetings

The Chair, 1if any, or in his or her absence another Director nominated by the
Dhrectors present shall preside as chair of each Directors’ meeting

Decision making at a meetmgm

Questions anising at a Duectors’ meeting shall be decided by a majority of votes
In all proceedings of Duectors each Director must not have more than one vote '
In case of an equality of votes, the Chair shall have a second or casting vote
Decisions without a meeting'2

The Directors may take a unanimous deciston without a Directors’ meeting by
indicating to each other by any means, including without limitation by Electronic
Means, that they share a common view on a matter Such a decisien may, but need
not, take the form of a resolution in Wniting, copies of which have been signed by
each Eirector or to which each Director has otherwise indicated agreement 1n Writing

A decision which 15 made m accordance with Article 191 shall be as vahd and
eftectual as 1f 1t had been passed at a meeting duly convened and held, provided the
following conditions are complied with

192 1 approval from each Director must be received by one person being erther such
person as all the Directors have nominated n advance for that purpose or such
other person as volunteers 1f necessary (“the Rectpient’ ), which person may,
for the avoidance of doubt, be one of the Directors,

1922 following recept of responses from all of the Durectors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors tn accordance with this Article 19 2,

192 3 the date of the decision shall be the date of the commumication from the
Recipient confirming formal approval,




20

201

202

203

204

21

212

19 2 4 the Recipient must prepare a minute of the decision in accordance with Article
47

Confhets of interest'

Whenever a Director finds himself or herself in a situation that 1s reasonably likely to
give rise to a Conflict of Interest, he or she must declare his or her nterest to the
Directors unless, or except to the extent that, the other Directors are or ought
reasonably to be aware of 1t already

If any question arises as to whether a Director has a Conflict of [nterest, the question
shall be decided by a majonty decision of the other Directors

Whenever a matter 15 to be discussed at a meeting or decided in accordance with
Article 19 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 21, he or she must

2031 remam only for such part of the meeting as 1n the view of the othcr Direciors
1s necessary to inform the debate,

20 3 2 not be counted n the quorum for that part of the meeting, and
20 3 3 withdraw during the vote and have no vote on the matter

When a Director has a Contlict of Interest which he or she has declared to the
Drrectors, he or she shall not be in breach of his or her dutics to the Company by
withholding confidential information from the Company if to disclose 1t would result
in a breach of any other duty or obligation of confidence owed by him or her

Directors’ power to authorise a conflict of interest

The Directors have power to authorise a Director to be i a position of Conflict of
Interest provided

21 11 1n relation to the decision to authonse a Conflict of Interest, the conflicted
Director must comply with Article 20 3,

21 1 2 n authonsing a Conflict of Interest, the Directors can decide the manner n
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Ehrector with a Conflict of Interest can
participate n a vole on the matter and can be counted in the quorum,

2113 the decision to authorise a Conflict of Interest can impose such terms as the
Drtrectors think fit and 1s subject always to thewr right to vary or terminate the
authorisation, and

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




213

22

23.

231

232

233

234

24.

{a)

{b)

©

(d)

A Drrector shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office, employment or position, which has been
authorised by the Darectors 1 accordance with Article 21 1 (subject to any limts or
conditions to which such approval was subject)

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 nterest, direct or indirect, which he or she has n

a proposed transaction or arrangement with the Company or n any transaction or
arrangement entered into by the Company which has not previously been declared

APPOINTMENT AND RETIREMENT OF DIREC1 ORS"
Methods of appointing directors

Those persons notified 10 the Registrar of Companies as the first Directors of the
Company shall be the first Directors

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

(a) by ordmary resclution, or

{b) by a decision of the Directors

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

For the purposes of Article 23 3, where two or more members die in circumstances
rendering 1t uncertam who was the last to die, a younger member 15 deemed to have
survived an older member

Termination of Director’s appmntment15

A person ceases to be a Director as soon as

that person ceases to be a Director by virtue of any provision of the Companies Acts,
or 15 prohubited from being a Director by law,

a bankruptcy order 1s made agamst that person, or an order 1s made against that person
in individual insolvency proceedings in a junisdiction other than England and Wales
or Northern Ireland which have an effect similar to that of bankruptey,

a composition 1s made with that person’s creditors generally n sauisfaction of that
person’s debts,

the Directors reasonably believe he or she 1s suffering from mental disorder and
incapable of acting and they resclve that he or she be removed from office,




(e)

{f

{2)

25.

251

252

253

254

255

26

notification 1s received by the Company from the Director that the Director 1s
resigning from office, and such resignatuon has taken effect in accordance with 1ts
terms (but only 1f at least two Directors will rematn in office when such resignation
has taken effect),

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

at a general meeting of the Company, a resolution 1s passed that the Director be

removed from office, provided the meeting has mvited the views of the Director

concerned and considered the matter in the hight of such views

Directors’ remuneration'®

Directors may undertake any services for the Company that the Directors dectde

Durectors are entitled to such remuneration as the Directors determine

(a) for their services to the Company as Directors, and

(b) for any other service which they undertake for the Company

Subject to the Articles, a Director’s remuneration may

(@) take any form, and

(b) include any arrangements in connection with the payment of a penston,
allowance or gratuity, or any death, sickness or disability benefits, to or n

respect of that director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to
day

Unless the Directors decide otherwise, Directors are not accountable to the Company
for any remuneration which they receive as Directors or ather officers or employees
of the Company’s subsidiaries or of any other body corporate in which the Company
1s interested

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly mcur in
connection with thetr attendance at

{a) meetings of Directors or commuttees of Directars,
(b) general meetings, or

{©) separate meetings of any class of members or of the holders of any debentures
of the Company,

or otherwise 1n connecticn with the exercise of thewr powers and the discharge of their
responsibilities in relation to the Company
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271

272

29

291

292

MEMBERS"
BECOMING AND CEASING TO BE A MEMBER"™
Becomung a member'®
The subscribers to the Memorandum are the first members ot the Company

Such other persons as aie admitted to membership 1n accordance with the Articles
shall be membeis of the Company

No person shall be admutted a member of the Company unless usless he or she s
approvedapproved by the Directols

Every person who wishes to become a member shall deliver to the Company an
apphcation for memberstup v such form (and contaming such nformanon} as the
Directors require and executled by him or her _Membership fees are included wihin
the standard tournament entry fees Plavers applying 10 take part in tourndments are
applying for membership at the same tune 1 his applies retiospectively for 24 months
and a hst of members can be found via the published ranking hist Directors should
check entries to townaments and not approve any unsuitable applications for
membership made through this means

Termnation of membership?®

Membership 1s not transterable 1o anyone else
Membershup 1s terminated  f

28 2 1 the member dies or ceases to exist,

28 2 2 otherwise in accordance with the Articles, or

28 23 at a meeting of the Directors at which at least half of the Directors are present,
a resolution 15 passed resolving that the member be evpelled on the ground
that tus or her continued membership 1s harmful to or 1s likely to become
harmful to the interests of the Company Such a reselution may not be passed
unless the member has been given at least 14 Clear Days’ notice that the
resolution 1s to be proposed, specifying the circumstances alleged to jusufy
expulsion, and has been afforded a reasonable opportunity of bemng heard by
or of making written representations to the Directors A member expelled by
such a resolution will nevertheless remain hable to pay to the Company any
subscription or other sum owed by him or her

ORGANISATION OF GENERAL MEETINGS™
General meetings
The Directors may call a general meeting at any time

The Directors must call a general meeting 1f required to do so by the members under
the Compantes Acts 22
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Length of notice

All general meetings must be called by either

at least 14 Clear Days’ notice, or

shorter notice 1f it 1s so agreed by [a majority of the members having a right to attend

and vote at that meeting Any such majority must together represent at least [90%0] of
the total voting nights at that meeting of all the members]

Contents of notice

Every notice calling a general meeting must specify the place day and time of the
meeting, whether (t 1s a general or an annual general meeting, and the general nature
of the business to be transacted

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

In every notice calling a meeting of the Company there must appear with reasonable
prommence a statement informing the member of his or her nights to appoint another
person as his or her proxy at a general meeting

Service of notice

Notice of general meetings must be given to every member, to the Directors and te the
auditors of the Company

Attendance and speaking at general meetings

A person 1s able to exercise the right to speak at a general meeting when that person s
Iin a position to communicate to all those attending the meeting, during the meeting,
any information or opinions which that person has on the business of the meeting

A person 1s able to exercise the right to vote at a general meeting when

3321 that person s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

33 22 that person’s vote can be taken into account in determimng whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at 1t

In determuming attendance at a general meeting, it 1s immatenal whether any two or
more members attending it are 1 the same place as each other
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34

341

342

343

353

36
361

362

37

371

Two or more persons who are not in the same place as each other attend a general
meeung 1f thew circumstances are such that if they have (or were o have) nghts 1
speak and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business {other than the appointment of the chair of the meeting) may be
transacted at any general meeting unless a quorum 1s present

Two persons entitled to vole on the business to be transacted (each being a member, a
proxy for a member or a duly Authorised Representative of a member), or 10% of the
total membership (represented 1n person or by proxy), whichever 1s greater, shall be a
quorum

If a quorum 1s pot present within half an hour from the tuime appointed for the
meeting, the meeting shall stand adjourned to the same day in the next week at the
same time and place, or to such time and place as the Directors may determine, and 1f
at the adjourned meeting a quorum is not present within haif an hour from the time
appointed for the meeting those present and entitled to vote shall be a quorum

Chaming general mectings

The Chair (if any) or in his or her absence some other Director nomunated by the
Directors will preside as chair of every general meeting

If neither the Chair nor such other Director nominated in accordance with Article 35 |
(1f any) 13 present within fifteen minutes after the time appointed for holdmg the
meeting and willing to act, the Directors present shall elect one of their number to
chair the meeting and, if there 1s only one Director present and willing to act, he or
she shall be chair of the meeting

If no Durector 1s willing to act as chatr of the meeting, or if no Director 1s present
within fifteen minutes after the ttme appointed for holding the meeting, the members
present in person or by proxy and entitled to vote must choose one of their number to
be chair of the meeting, save that a proxy holder who s not a member entitled to vote
shall not be entitled to be apponted chair of the meeting

Attendance and speaking by Directors and non-members

A [nrector may, even If not a member, attend and speak at any general meeting

The chair of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting

Adjournment

The chair of the meeting may adjourn a general meeting at which a quorum 1s present
1f

37 11 the meeting consents to an adjoumment, or
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3712 1t appears to the chair of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting 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
meeting

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

373 | esther specify the ume and place to which 1t 15 adjourned or state that 1t 15 to
continue at a time and place to be fixed by the Directors, and

373 2 have regard to any directtons as to the tine and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after it
was adjourned, the Company must give at least seven Clear Days’ notice of 1t

3741 to the same persons to whom notice of the Company’s general meetings 1s
required to be given, and

37 4 2 containing the same informaticn which such notice s required to contain

No business may be transacted at an adjourmned general meeting which could not
properly have been transacted at the meeting 1f the adjourmnment had not taken place

VOTING AT GENERAL MEETINGS
Voting gencral

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the Articles

A person who 1s not a member of the Company shall not have any nght to vote at a
general meeting of the Company, but this 1s without prejudice to any night to vote on a
resolution atfecting the rights attached to a Jlass of the Company’s debentures =

Arucle 38 2 shall not prevent a person who 15 a proxy for o member or a duly
Authornised Representative from voting at a general meeting of the Company

Votes

On a vote on a resolution on a show of hands at a meeting every person present in
person (whether a member, proxy or Authorised Representative of a member) and
entitled to vote shall have a maximum of one vote

On a vote on a resolution on a poll at a meeting every member present in person or by
proxy or Authorised Representative shall have one vote

In the case of an equality 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 in addition to any other vote he or
she may have
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No member shall be entitied to vote at any general meeting unless all monies
presently payable by him, her or it to the Company have been paid

The following provisions apply to any organisation that 1s a member (“a Member
Organisation”)

3951

3952

3953

3954

3955

39506

3957

a Member Organisation may nomunate any individual to act as s
representative {an Authorised Representative™) at any meeting of the
Company,

the Member Organisation must give notice in Writing to the Company of the
name of its Authorised Representative The Authorised Representative will
not be entitled to represent the Member Organisation at any meeting of the
Company unless such notice has been received by the Company The
Authonsed Representative may continue to represent the Member
Orgamsation untill notice 1n Writing 15 received by the Company to the
contrary,

a Member Organisation may appoint an Authorised Representative to
represent 1t at a particular meeting of the Company or at ali meetings of the
Company until notice in Writing to the contrary 1s recewved by the Company,

any notice 1in Writing received by the Company shall be conclusive evidence
of the Authonised Representative’s authority to represent the Member
Organisation or that lis or her authonty has been revoked [I'he Company
shail not be required to consider whether the Authorised Representative has
been properly appomted by the Member Orgamisation,

an mndividual appointed by a Member Organisation to act as its Authorised
Representative 1s entitled to exercise (on behalf of the Member Organisation)
the same powers as the Member Orgamisation could exercise if 1t were an
individual member,

on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voung rights as the Membcr Organtsation would
be entitled to 1f 1t was an mdividual member present in person at the meeting,
and

the power to appoint an Authorised Representative under this Article 39 5 1s
without prejudice to any nights which the Member Orgamsation has under the
Companies Acts and the Articles to appoint a proxy or a corporate
representative

Poll votes

A poll on a resolution may be demanded

4011

4012

in advance of the general meeting where 11 15 to be put to the vote, or

at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared
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A poll may be demanded by

40 2 | the chair of the meeting,

40 2 2 the Durectors,

40 2 3 two or more persons having the right 10 vote on the resolution,

40 2 4 any person, who, by virtue of being appointed proxy for one or more members
having the right to vote at the meetuing, holds two or morc votes, or

40235 a person or persons representing not less than one tenth of the total voting
rights of all the members having the right to vote on the resolution

A demand for a poll may be withdrawn 1f
40 3 1 the poll has not yet been taken, and
40 3 2 the chair of the meeting consents to the withdrawal

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

Errors and disputes
No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adgourned meeting at which the vate objected to 15

tendered, and every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chair of the meeting whose decision 15
final

Content of proxy notices

Proxies may only validly be appointed by a notice in wnung {a “Provy Notice™)
which

(a) states the name and address of the member appotnting the proxy,

(b) identifies the person appointed to be that member’s proxy and the general
meeting in relation to which that person 1s apponted,

(c) 15 signed by or on behalf of the member appointing the proxy, or 1s
authenticated 1n such manner as the directors may determine, and

(d) 15 delivered to the Company in accordance with the Articles and any
instructions contained 1in the notice of the general meeting to which they
relate

The Company may require Proxy Notices to be delivered in a particular form, and
may specify different forms for different purposes

14
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Proxy Notices may specify how the proxy appointed under them s to vote (or that the
proxy is to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, 1t must be treated as

(a) alfowing the person appointed under 1t as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

(b) appoeinting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting 1tself

Delvery of proxy notices

A person who 1s entitled to attend, speak or vote (cither on a show of hands or on a
pell} at a general meeting remams so entitled 1 respect of that meeung or any
adjournment of it, even though a vahid Proxy NMNotice has been delivered to the
Company by or on behalf of that person

An appomtment undet a Proxy Notice may be revoked by delivering to the Company
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 appointment of a proxy only takes effect 1f 1t 1s delivered before
the start of the meeting or adjourned meeting to which it relates

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f

44 1 1 notice of the proposed amendment 1s given to the Company in Writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not
less than 48 hours before the meeting 1s to take place (or such later tine as the
chair of the meeting may determine), and

44 1 2 the proposed amendment does not, in the reasonable opinion of the chair of the
meeting, matenally alter the scope of the resoluticn

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

4421 the chair of the meeting proposes the amendment at the general meeting at
which the resolution 15 to be proposed, and

44 22 the amendment does not go beyond what 15 necessary to correct a grammatical
or other non-substantive error in the resolution

If the chair of the meeting, acting 10 good faith, wrongly decides that an amendment
to a resclution 1s out of order, the chair’s error does not invalidate the vote on that
resolution
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WRITTEN RESOLUTIONS
Written resolutions

Subject to Article 45 3, a written resclution of the Company passed in accerdance
with this Article 45 shall have effect as 1f passed by the Company in general meeting

4511 A written resolution 1s passed as an ordinary resolution 1f 1t 1s passed by a
sunple myyority of the total voung rights of ehigible members

4512 A wnitten resolution is passed as a special resolution if 1t 1s passed by members
representing not iess than 75% of the total voting rights of eligible members
A written resolution 15 not a special resolution unless 1t states that 1t was
proposed as a special resclution

In relation to a resolution proposed as a written resolution of the Company the ehgible
members are the members who would have been entitled to vote on the resolution on
the circulation date of the resolution

A members’ resolution under the Companies Acts removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a weitten
resolution

A copy of the written resolution must be sent to every member together with a
statement mnforming the member how 10 s:igmify their agreement to the resoluton and
the date by which the resolution must be passed 1f 1t 1s not to lapse  Comununications
n relatien to written notices shall be sent to the Company’s auditors in accordance
with the Companies Acts

A member signifies therr agreement to a proposed written resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which 1t relates and indicating his or her agreement to the resolution

4551 If the Document 1s sent to the Company in Hard Copy Form, it Is
authenticated f 1t bears the member’s signature

4552 If the Document 1s sent to the Company by Electronic Means, 1t s
authenucated [if 1t bears the member’s signature] or [if the identity of the
member s confirmed 1w a manner agreed by the Directors] or [f 1t 1s
accompanied by a statement of the identity of the member and the Company
has no reason to doubt the truth of that statement] or [1f it 1s from an email
Address notified by the member to the Company for the purposes of receiving
Documents or information by Electronic Means)

A written resolution 1s passed when the required majority of cligible members have
signified their agreement to 1t

A proposed written resolution lapses 1f 1t 15 not passed within 28 days begining with
the crreulation date
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49.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEQUS
Means of communication to be used

Subject to the Articles, anything sent or supplied by or o the Company under the
Articles may be sent or supplied in any way in which the Companmies Act 2006
provides for Documents or information which are authonised or requued by any
provision of that Act to be sent or supphed by or to the Company

Subject to the Articles, any notice or Document to be sent or supplied to a Director n
connection with the taking of decistons by Directars may also be sent or supplied by
the means by which that Director has asked to be sent or supphed with such notices or
Documents for the tume being

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

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any
accidental informalbity or wregulanty {including any accidential omission 1o give or
any non-receipt of notice) or any want of qualification in any of the persons present or
vouing cr by reason of any business bemg considered which 1s not referred to n the
notice unless a provision of the Companies Acts specifies that such informality,
irregularity or want of qualification shall invalidate 1t

Minutes

The Directors must cause mmutes to be made in books kept for the purpose

48 | 1 of all appointments of officers made by the Directors,

48 | 2 of all resolutions of the Company and of the Directors, and

48 1 3 of all proceedings at meetings of the Company and of the Directors, and of
commuttees of Directors, including the names of the Directors present at each
such meeting,

and any such nunute, of purported to be signed (or 1n the case of minutes of Directors’

meetings signed or authenticated) by the charr of the meeting at which the

proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Company, be sufficient evidence of the proceedings

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

24
Records and accounts

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

annual reposts,

annual retumns, and

annual statements of account
Indemnaty

Subject to Article 50 2, a relevant Director of the Company or an associated company
may be indemntfied out of the Company’s assets against

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

(b) any hability incurred by that Director in connection with the activities of the
Company or an assoclated company m 1ts capacity as a trustee of an
occupational pension scheme (as defined in section 235{6) of the Companies
Act 2006), and

(c) any other liability incurred by that Director as an officer of the Company or an
associated company

This Article does not authorise any indemmity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this Article

{’) companies are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body carporate, and

{b} a “relevant Director” means any Director or farmer Diicctor of the Company
or an associated company

Insurance

The Directors may dectde to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss

In this Article

(a) a “relevant Director” means any Director or former Director of the Company
or an associated company,

(b) a “relevant loss™ means any loss or hability which has been or may be ncurred
by a relevant Director in connection with that Director’s duties or powers in
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the company or associated company; and




52,

(<) companies are associated If one 15 a subsidiary of the other or both are
subsidiaries of the same body corporate

Exclusion of model articles

The relevant model articies for a company himited by guarantee are hereby expressly
excluded

ANTI-DOPING

The ERA supports the FIR s (The FIR - Pederation Internat:onal de Racketlon) policy

of abhoirence of dopmg, and, in_particular, will adhere to the 1OQOC/WADA
{International Olymmec Commuitige) requirements on_dopmg, and co-operate fully with
the FIR in measures taken to detect o1 penahise infringements of those requirements

ERA accepts that _the FIR 1s_empowered to develop and publish dope-testing

regulations and procedyres, and to_take other educational actions to_ginde players
otficials, tournament orgamsers and those responsible for dope-testing at tournaments
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Pattern Clear
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Useful anti-doping advice and awdance can be found on the UK Ann-Doping

document _htip fetta co ukHvp-content/uploads: 201 1/1 /UK - Anti-Doping pdf

CHILD PROTFCTION

Any jumor players must be accompanted by a guardian o1 parent at all times when

participating in racketion and otherwise will be rejected from events sancuvned under
the ERA Tour as listed on enghshrachetlon o1g The Association will ensure that we
fulfil our role in the sateguarding of all vouny people mvolved 1n our sport thiough
the awareness, educanon and tranmg of all involved, as well as 1obust systems for the

management of all safeguarding 1ssues
The Asseciation’s Child Protection Progedures aje as_follows

The Association recogmses that the national sporting bodies of the four constituent

5422

sports of Racketlon have policies and procedures 1n place for ehild protection, which
are_particularly relevant for events. clubs, couises and coaching where children
parucipate  The Association s involved prnimanly n the oreganisation of evenmis  and
not_the orgamsanon of childien’s clubs, courses and copchine Theretore, these
procedures are aumed at the safeguarding of children attendmyg events arganised by or
with the approval of the Assoctation

Racketlon_events shall have an idenufied orpaniser who shall be_mn attendance

5423

thioughout the event _and, if any chiidren have been accepted to participate in the
event, 1t shall be communicated m event anformaunon that such_chiidien_must be
supeivised at all tunes by a parent/cuardian, and shall be cstablished that their
parent/guardian 1s_aware of this requirement (and 1s deemed 19 be the persen paving
the event entry fee unless specific prigr notification has been given 1o and agiesd with
the event arganiser, of a different 1esponsible parent/cuardian attending)

Rackerlon events where children arc invited to_participate shall only be oreanised at

public venues which have their own acceptable and up to_date chiid protection
policies i _place  Event otgamisers shall be aware of the iequirements of those

pohicies
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SCHEDULE

INTERPRETATION

Defined terms

!

Term

11

12

15

Li2

In the Articles, unless the context requires otherwise, the followmng terms shall have

the following meanings

“Address”

“Articles”

“Authonsed Representative”

“asset-locked body”

“bankruptcy”

“Char”
“chairman of the meeting”

“Circolation Date”

“Clear Days™

“community”

“Companies Acts”

“Company”

206806AXN AN 121V (21 Ver 07

Meaning

includes a number or address used for the
purposes of sending or receiving Documents by
Electronic Means,

the Company’s articles of association,

means any individual nomimated by a Member
Organisation to act as 1ts representative at any
meeting of the Company in accordance with
Article 39,

means (1)a community terest company, a
charlty25 or a Permitted Industnal and Provident
Society, or (1) a body established outside the
Unmited Kingdom that 1s cquivalent to any of
those,

includes individual insolvency proceedmgs 1n a
Junsdiction other than England and Wales or
Noerthern Ireland which have an effect similar to
that of bankruptcy,

has the meaning given in Article 10,
has the meaning given in Article 35,

m relation to a written resoluuion, has the
meaning given to it in the Companies Acts,

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

15 to be construed 1 accordance with accordance
with Section 35(3) of the Company’s (Audit)
Investigations and Community Enterprise) Act
2004,

means the Companies Acts (as defined in Section
2 of the Compantes Act 2006), in so far as they
apply to the Company,

[ 1 [Community Interest Company/C 1 C |,

21




1.17

i.18

120

1.21

1.22

123

124

1.25

1.26

1.27

1.28

“Conflict of Interest”

“Director”

“Document”

“Electronic Form”
“Electronic Means™

“Hard Copy Form”

“Memorandum”
“ pald”

“participate”

“Permitted Industrial
Provident Society™

“Proxy Notice™

“the Regulator”

“Secretary”

“specified”

“subsidiary™

“transfer”

“Writing”

and

and

any direct or indirect interest of a Director
(whether personal, by virtue of a duty of loyalty
to another orgamsation or otherwise) that
conflicts, or might conflict with the interests of
the Company,

a duector of the Company, and includes any
person occupying the position of director, by
whatever name called,

includes, unless otherwise indicated, any
Document sent or supplied i Electronic Form,

have the meanings respectively given to them in
Section 1168 of the Companics Act 2006,

has the meaning given to 1t in the Companies Act
2006,

the Company’s memorandum of association,
means patd or credited as pard,

in relation to a Durectors’ meeting, has the
meaning given m Article 15,

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

has the meaning given 1n Article 42,

means the Regulator of Commumty Interest
Companies,

the secretary of the Company (if any),

means spectfied in the memorandum and articles
of assoctation of the Company for the purposes of
this paragraph

has the meaning given in section 1159 of the
Companies Act 2006,

meludes  every description  of  disposttion,
payment, release or distribution, and the creation
or extinction of an estate or interest in, or nght
over, any property, and

the representation or reproduction of words,
symbols or other information 1n a visible form by
any method or combinauon of methods, whether

22




sent or supplied in Electronic Form or otherwise

Subject to clause 3 of this Schedule, any reference in the Articies to an enactment
mcludes a reference to that enactment as re_enacted or amended from time to time and
to any subordinate legislatron made under 1t

Unless the context otherwise requires, other words or expressions contained 1n these
Articles bear the same meaning as 1n the Companies Act 2006 as in force on the date
when the Articles become binding on the Company




Explanatory Notes . CIC Limited by Guarantee, Schedule 1, Large Membership

! On arucles of association generally, see [Part 5] of the Regulator s mformation and purdance notes  1f you are
an extsting company wishing to become a community interest company, there 15 no nued to adopt completely
new articles, but you must comply with the requirements of the Commumity Interest Company Regulations 20035
{as amended) (“the Regulations’ ) by including the provisions set out in Schedule i to the Regulations in the
articles of your company

% See [Part 6) of the Regulator’s information and guidance notes  Inclusion of the provisions contamed n article
3 1103 3 1s mandatory, reflecting sub-paragraphs (1) to (3) of paragraph 1 of Schedule 1 to the Regulations

? See regulation 23 of the Regulations and [Parts 6 and 10] of the Regulator’s information and guidance notes

It the company does not specity that the remamimng resrdual assets are to he transterred 10 a particular Asset
Loched Body, an apprepriate recipient will be chosen by the Regulator, 111 consultation with the company’s
drrectors and members

* On the specification of the company’s objects, see [Part 5] of the Repgulator’s intormation and guidance notes
* On hinuted liability, see |Part 3] of the Regulator’s miormation and gutdance notes On guarantees generally
see [Chapter 3 2] of the Regulator’s information and guidance notes

* Articles 11 and 12 ailow the directors to delegate any of therr functions Delegation may take the form of, for
mnslance, the Directors giving a managig director general authority to run the company s day to day business,
or responsibihity for specific matters bemng delegated to parucutar directors (e g financiad mauters 10 a finance
director) or may be equally appropriate to delegate matters to persons other than Directors In all cases, it 1s
important to remember that delegation does not absolve Directors of thair general dutics towards the company
and their overall responsibiity tor its management This means, amongst other things that Directors must be
satislied that those to whom responsibilities are delegated are competent Lo carry them out

7 Article 13 states that the Directors must make decisions by majority at a meeting in aciordance with arucle 15
or unamimously 1¢ taken m accordance with article 19

® Article 15 2 1s designed to tacihtate the taking of decisions by the directors communicating via tek.phone or
video conference calls Nolte the requirement to heep a written record of meetings and decisions (article 48)

* The quorum may be fixed 1n absolute terms {e g “'two Directors™ ) or as a proportion of the total number ot
Directors (e g “one third of the total number ot Directors™) You may cven wish to stipulate that particular
named Directors or Directors representing particular staheholder interests must be present to constitute a
quorum In any event 1t 1s recommended that the quorum should never be fess than halt ot the total number of
Directors

" Aricle 18 reflects paragraph 4 of Schedule | to the Regutations which 1s required to be included m the
articles ot all commumity interest compantes

" You may wish to nclude a provision which gives the chair of the board a casting voie  This will enable the
directors to resolve any deadloch at board level

T Article 19 15 designed o (acilitate the tahing of decisions by directors following discussions in the form of, tar
example, email exchanges copted to all the directors  Note the requirements as to recording the dectsion in
articles 19 2 and 48

¥ 1he provisions in amicies 26 and 21 reflect the position under the Companies Act 2006 Mowever 11 1s
recommended that, as a matter of good practice, ali actual and potential conilicts ot mlerest are disclosed in
wrihing or at a meeting, as the case may be

" Private companies are obliged to have at least one drrector  Provisions can be inserted into the articles
providing for a nummum number of directors  Where the company has just one disecior, that dwecior muost be a
natural person You may wish to consider whether provision should also be made for a maximum number of
directors {eg “and the total number of directars in office at any one tin shall not exceed tour™) While it 1s
often important to ensure proper representation of a nuimber of difterent groups on a board of directors, very
large boards can become unwieldy and a masimum number of directors provision may help to guard agamst
this

3 The board of directors cannot remove a director other than in accordance with the provistons in article 24 and
the Companies Act 2006

" See the guidance on directors remuneration in [Part 9] of the Regulator s mformation and guidance notes

1" See section 112 of the Companies Act 2006 A company’s members are (i} the subscrbers to its
memorandum and (u) every other person who agrecs (o become a member of the company and whose name s
entered 1n its regaster of members

"* There ts no need for all those whe wish to become Members to subscribe to the Memorandum on
incorporation, they can become Members and be entered in the register of Members after the company has been
tormed
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* Incluston of the provistons wn article 27 (other than 27 3} {seflecting paragraphs 2(1)-(4) of Schedule | 1o the
Regulations) 1s mandatory  [Directors should ensure that the information to be mcluded on an applicatton torm
wcludes all the nformation which will be required to fill in Companies House Form [2883] on the appointment
of the new Member as a Director (see hup //www companieshouse gov uk/forms/gencralForms/288A pdf) ]
* Inctusion of the provistons of article 28 1 and 282 1 — 282 2 {reflecting sub-paragraphs (5) and (6) ot
;)Idmgraph 2 of Schedule 1 to the Regulations), 1s mandatory

The Companies Act 2006 has removed the need for private companies 10 hold annuad general meetings and
theretore these Articles tollow suit, however, 1t you wish, you can wsert an additional provision which obhges
the company to hold annual general meetings
*2 Article 29 2 provides that general meeungs must be held in accordance with the provisions of the Companies
Act 2006 Yon must specity how many Members are required to be present to hold a y alid general meeting The
quorum may be fixed 1n absolute terms (e g * tour Members ) or as a proportton of the total number of
Members (e g three quaners of the Members from time to ume’ ) You may even wish to stipulate that
particular named Members, or Members representing particular stahcholder mterests must be present to
constitule & quorum  In any wvent, 1t 1s recommended that the quorum should never be kss than halt ot the total
number ol Members
® Inclusion of article 38 2 (reflecting paragraph 3(1) of Schedule 1 1o the Regulations) 15 mandatory
M See the Companies House guidance booklet, “Accounts and Accounting Reference Dates™ (available online at
hitp /iwww companies-house gov ub/about/zbhinil/aba3 shiml) | On the annual community 1nterest company
report, see {Part 8] of the Regulator’s informtation and guidance notes
®Section 1(1) of the Chanities Act 2006 defines *charity” as an mstitution which 15 established tor chariable
purposes only, and falls to be subject to the control ot the High Court i the exercise of tts unsdiction with
respect to charities ”
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FILE COPY

CERTIFICATE OF INCORPORATION
ON BECOMING A
COMMUNITY INTEREST COMPANY

Company No. 6702507

The Registrar of Companies for England and Wales hereby certifies that
under the Companies Act 2006:

E RACKETLON ASSOCIATION LTD

having changed 1ts name; is now a Community Interest Company; and is
incorporated under the name of:

E RACKETLON ASSOCIATION C.1.C.

Given at Companies House on 24th May 2012
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