THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
OF
DURHAM COUNTY CRICKET FOUNDATION

Definitions and interpretation

In these articles the following expressions shall have the following meanings, unless
the context requires otherwise:

"Act" means Companies Act 2006 including any
statutory modification or re-enactment
thereof for the time being in force;

"affiliates™ has the meaning given to it in the Bye-laws;

"Appointed Trustees" means the Trustees other than the Ex Officio
Trustees;

"Articles" means these Articles of Association of the
Charity;

"Board" the board of Trustees of the Charity from
time to time;

"Bye-laws" the bye-laws adopted on or about the date of

adoption of these Articles;

"Chairperson' the chairperson of the Board from time to

time, appointed in accordance with these

Articles;
"Charity" means Durham County Cricket Foundation;
"clear days" in relation to the period of a notice means the

period excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take

effect;

"DCCC" Durham Cricket C.I.C. (CRN 05238857) or
any successor owner of Durham County
Cricket Club;

"DCCC CEO" means the senior executive officer of DCCC

from time to time, whether holding the title
Chief Executive Officer, Managing Director
or similar (as determined by DCCC in the
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"DCCC Trustees"

"DCCC Finance Trustee"

"Durham”

llECBll

"executed"

"Ex Officio Trustees"

"Nominations Committee"

"Objects"

"Recreational Cricket"

llsealll

"secretary"

"Special Board Resolution"

"Trustees”

case of doubt), or in the event that such
person is unwilling or unable to serve as a
Trustee, a suitable substitute selected by
DCCC;

means the DCCC CEO and the DCCC
Finance Trustee from time to time;

means the executive manager employed by
DCCC to manage its finance functions from
time to time, whether holding the title of
Finance Director, Chief Financial Officer or
similar (as determined by DCCC in the case
of doubt), or in the event that such person is
unwilling or unable to serve as a Trustee, a
suitable substitute selected by DCCC;

County Durham and the surrounding area;

the England and Wales Cricket Board or any
successor or replacement body from time to
time;

includes any mode of execution;
shall mean the DCCC Trustees;

means a sub-committee of the Board
established to identify, interview and
recommend suitable candidates to be
Trustees;

the Company’s objects as specified in Article
2;

all recreational cricket, in particular where
played in Durham but excluding professional
cricket for which, at the date of adoption of
these Articles, DCCC has full responsibility;

means the common Seal of the Charity if it
has one;

means the secretary of the Charity or any
other person appointed to perform the duties
of the secretary of the Charity including a
joint assistant or deputy secretary;

means a resolution of the Board which is
agreed to by not less than three quarters of
the Trustees at that time in office;

means any persons appointed as the
directors of the Charity (and "Trustee" has a
corresponding meaning); and
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1.2.

1.3.

1.4.

1.5.

2.1.

"United Kingdom" means Great Britain and Northern Ireland.

Words importing one gender shall include all genders, and the singular includes the
plural and vice versa;

Unless the context otherwise requires words or expressions contained in these Articles
have the same meaning as in the Act but excluding any statutory modification not in
force when this constitution becomes binding on the Charity;

Apart from the exception mentioned in the above paragraph a reference to an Act of
Parliament includes a statutory modification or re-enactment of it for the time being in
force; and

The Charity’s registered office is in England and Wales.

Objects

The Charity’s objects are to:

2.1.1. provide cricket based education and community education under five key
pillars of activity being health, education, social cohesion, grassroots sport,
and development;

21.2. be the local governing body for Recreational Cricket in Durham and in
discharging this role to adapt and adopt local policies, interpret and adhere
to national directives and rules, regulations, policies and procedures of the
ECB;

2.1.3. be affiliated as a full member of the Recreational Assembly (or any
successor or replacement body) of the ECB and to exercise fulfil and exploit
all rights and responsibilities arising there from in the interests of the playing
and development of Recreational Cricket; actively encourage, support and
promote the playing and development of the game of Recreational Cricket
at all levels and age groups and in so doing to promote excellence in
playing, coaching, officiating and the provision of playing facilities for
Recreational Cricket and other sports capable of improving health;

214, encourage the upholding of the traditions and standing of the game of
Recreational Cricket in accordance with both the laws of cricket and the
"spirit of cricket" and promote the heritage of cricket in County Durham,;

2.1.5. encourage participation in cricket and sport-related activities and
programmes to advance health and well-being, education, social inclusion
and community cohesion for children, young people and adults living in
Durham and the wider region, including populations who may have greater
needs and limited opportunities to access the benefits of these activities;

2.1.6. provide and assist in providing facilities for sport, recreation or other leisure
time occupation of such persons who have need for such facilities by
reason of their youth, age, infirmity or disablement, poverty or social and
economic circumstances or for the public at large in the interests of social
welfare and with the object of improving their conditions of life;
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21.7. empower the development of players for the benefit of amateur cricket for
the public benefit by developing the skills of leaders, coaches and
volunteers;

2.1.8. provide a positive learning environment that builds confidence, self-esteem,
and ambition to succeed in amateur players and deliver entry level
platforms for the representation and advancement of young participants
into Durham cricket talent pathways for the benefit of the inhabitants of
Durham and surrounds;

2.1.9. represent the views of Durham and the interests of its members and
affiliates at both regional and national levels and with appropriate bodies,
and provide effective channels of communication on behalf of those playing
Recreational Cricket in Durham with those other levels and organisations
to improve Recreational Cricket offerings in Durham;

2.1.10. co-ordinate the activities of all cricketing bodies and other appropriate and
related agencies within Durham;

2.1.11. determine policies for the development of Recreational Cricket in
accordance with national, regional and local priorities and available
resources;

2.1.12. prepare, approve, implement and periodically review and revise as
appropriate a development plan for Recreational Cricket in accordance with
any national strategy for the development of the game;

2.1.13. support and develop players to the best of their ability and where
appropriate encourage selection and representation of such players at
district, county, regional and national levels;

2.1.14. support and develop the Charity's wider workforce including coaches,
officials and ground staff;

2.1.15. adopt, implement and support policies to ensure the welfare of young
people and vulnerable adults playing Recreational Cricket throughout all
cricket agencies in Durham; and

2.1.16. support the general purposes of such charitable bodies or for such other
exclusively charitable purposes in each case as the Trustees may from time
to time decide.

Exercise of Powers

In furtherance of the Objects but not otherwise the Charity may exercise the following
powers:

3.1.1. to draw make accept endorse discount execute and issue promissory notes
bills cheques and other instruments and to operate bank accounts in the
name of the Charity;

3.1.2. to raise funds and to invite and receive contributions provided that in raising

funds the Charity shall not undertake any substantial permanent trading
activities and shall conform to any relevant statutory regulations;
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3.1.4.

3.1.5.

3.1.7.

3.1.8.

3.1.10.

3.1.11.

to purchase, take on lease or licence or in exchange, hire or otherwise
acquire, alter, improve, construct, maintain and (subject to such consents
as may be required by law) to sell, let, charge, or otherwise dispose of
property and buildings;

to purchase hire make or provide and maintain all kinds of equipment which
may be used by the Charity in the furtherance of its Objects;

to sell, lease or otherwise dispose of all or any part of the property belonging
to the Charity;

subject to clause 4 below to employ and remunerate such staff who shall
not be Trustees of the Charity as are necessary for the proper pursuit of the
Objects and to make all reasonable and necessary provisions for the
payment of pensions and superannuation to staff and their dependants;

to establish or support or aid in the establishment of any charitable trusts
associations or institutions formed for all or any of the Objects;

to acquire, merge, collaborate, amalgamate or co-operate with other
charities or voluntary bodies operating in furtherance of the Objects or
similar charitable purposes and to exchange information and advice with
them:;

to pay out of the funds of the Charity the costs charges and expenses of
and incidental to the formation and registration of the Charity and the
maintenance of a policy of Trustee indemnity insurance (as the Trustees
may require from time to time in accordance with clause 3.1.10 below);

to insure the property of the Charity against any foreseeable risk and to
take out other insurance policies to protect the Charity and the Trustees
when required including (but not restricted to):

3.1.10.1. the provision of indemnity insurance to cover the liability of
the Trustees;

3.1.10.2. which by virtue of any rule of law would otherwise attach to
them in respect of any negligence, default, breach of trust,
or breach of duty of which they may be guilty m relation to
the Charity;

3.1.10.3. to make contributions to the assets of the Charity in
accordance with the provisions of section 214 of the
Insolvency Act 1986;

Any such insurance in the case of 3.1.10.2 above shall not extend to:

3.1.11.1. any liability resulting from conduct which the Trustees knew,
or must be assumed to have known, was not in the best
interests of the Charity, or which the Trustees did not care
whether it was in the best interests of the Charity or not;

3.1.11.2. any liability to pay the costs of unsuccessfully defending
criminal prosecutions for offences arising out of the fraud or
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3.1.12.

3.1.13.

3.1.14.

3.1.15.

3.1.16.

3.1.17.

dishonesty or wilful or reckless misconduct of the Trustees;
or

3.1.11.3. any liability to pay a fine;

Any insurance in the case of 3.1.11.1 shall not extend to any liability to
make such a contribution where the basis of the Trustee’s liability is his
knowledge prior to the insolvent liquidation of that company (or reckless
failure to acquire that knowledge) that there was no reasonable prospect
that the Charity would avoid going into insolvent liquidation;

to establish or acquire subsidiary companies to assist or act as agents for
the Charity;

to borrow money and to charge the whole or any part of the property, assets
or undertaking of the Charity as security for repayment of the money
borrowed;

to apply the capital or income of the Charity:

3.1.151. to make loans (either free of interest or at such rate(s) of
interest and on such terms as the Trustees shall at their sole
discretion decide) of such amount as the Trustees may
determine in each case to any person(s), association, club;

3.1.15.2. company or other organisation in the territory specified in
clause 3 above for the purpose of (but not restricted to)
establishing, improving or developing their chosen sport,
club, league or other association; and

3.1.15.3. to make grants, prizes, awards, scholarships or bursaries to
such person(s), association, club, company or other
organisation in furtherance of the Charity’s Objects as the
Trustees shall at their sole discretion decide for the purpose
of (but not restricted to) establishing, improving or
developing their chosen sport, club, league or other
association;

to set aside funds for special purposes or as reserves against future
expenditure;

to invest the monies of the Charity not immediately required for its purposes
in or upon such investments, securities or property as may be thought fit,
subject always to obtaining advice from a financial expert (having regard to
the suitability of investments and the need for diversification) and such
conditions (if any) and such consents (if any) as may for the time being be
imposed or required by law to:

3.1.171. invest (subject to clause 3.1.16 above) or deposit funds;
3.1.17.2. employ a professional fund-manager; or
3.1.17.3. arrange for the investments or other property of the Charity

to be held in the name of a nominee;
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3.2.

3.1.18.

3.1.19.

3.1.20.

3.1.21.

3.1.22.

to cooperate and collaborate with DCCC, other cricket boards, the ECB and
any other sporting bodies, voluntary bodies and statutory authorities and to
exchange information and advice with them;

to subscribe to become a member of or amalgamate with any other
organisation institution society or body not formed or established for the
purpose of profit (whether incorporated or not and whether or not in the
United Kingdom) whose objects are wholly or in part similar to those of the
Charity and which by its constitution prohibits the distribution of its income
and property amongst its members to an extent at least as great as is
imposed on the Charity under or by virtue of Articles 30 and 31 here of and
to purchase or otherwise acquire and undertake all such part of the property
assets liabilities and engagements as may lawfully be acquired or
undertaken by the Charity of any such organisation institution society or
body;

to apply for, register, purchase or by other means acquire and prolong and
renew, whether in the United Kingdom or elsewhere, any patents, patent
nights, brevets di-invention, licences, secret processes, trademarks,
designs, protections, concessions and generally intellectual property or
nights and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon, testing and improving any
patents, inventions or nights which the Charity may acquire or propose to
acquire;

to subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or securities
issued or guarantees by any government or authority (supreme, municipal
local or otherwise) in any part of the world; and

to enter into any partnership or joint venture or to cooperate with any other
company or person carrying on or engaged in any operation capable of
being conducted so as to directly or indirectly benefit the Charity.

in the same manner and subject to the same conditions as the trustees of a trust are
permitted to do by the Trustee Act 2000:

3.2.1.

3.2.2.

3.2.3.

3.2.4.

to deposit documents or other physical assets with any company or other
body registered or having a place of business in England and Wales as
custodian and to pay any reasonable fee required;

to be affiliated as a full member of the England and Wales Cricket Board
Recreational Assembly;

to adopt and implement such of the England and Wales Cricket Board's
policies as may be amended from time to time including without limitation
"Safe Hands - Welfare of Young People in Cricket"; and

to do all such other lawful things as are necessary for the achievement of
the Objects.
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41.

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

6.2.

Income and expenditure

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

4.11. of reasonable and proper remuneration for any services rendered to the
Charity by any person employed in that capacity by the Charity who is not
a Trustee;

4.1.2. of fees remuneration or other benefit in money or money's worth to any

company of which a Trustee may also be a member holding not more than
1/100th part of the issued capital of that company;

4.1.3. to any Trustee of reasonable out-of-pocket expenses; or

4.1.4. of the usual professional charges for business done or services rendered
to the Charity by any Trustee who is a solicitor accountant consultant or
other person engaged in a profession or by any partner of his or hers when
instructed by the Charity to act in a professional capacity on its behalf
Provided that at no time shall a majority of the Trustees benefit under this
provision and that a Trustee shall withdraw from any meeting at which his
or her appointment or remuneration or that of his or her partner is under
discussion.

Members
The number of members is subject to a maximum of two (2).

A member may withdraw from membership of the Charity by giving seven (7) days’
notice to the Charity in writing (or such shorter notice as agreed by the Trustees).

Membership of the Charity is not transferable.

The Trustees must keep a register of members in accordance with the Act.

The members of the Charity shall be DCCC (whilst it continues to exist) and such other
person (if any) as may be appointed by the Board from time to time by Special Board

Resolution.

Any member (other than DCCC) who resigns as Trustee shall automatically cease to
be a member.

General Meetings

The Charity may hold an annual general meeting each year in addition to any other
meetings in that year, and shall specify the meeting as such in the notices calling it.

The Trustees may call general meetings at any time and a general meeting must be

called within twenty-one (21) days of a written request from one or more of the
members.
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7.1.

7.2.

7.3.

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

Notice of General Meetings

A general meeting called for the passing of a special resolution or an ordinary
resolution appointing a person as a Trustee shall be called by at least twenty-one (21)
clear days' notice. All other general meetings shall be called by at least fourteen (14)
clear days’ notice but may be called by shorter notice if it is so agreed by a majority in
number of members having a right to attend and vote being a majority together holding
not less than 90 per cent of the total voting rights.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such. The notice shall be given to all the members and to the
Trustees and auditors.

The accidental omission to give notice of a meeting to or the non-receipt of notice of a
meeting by any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

Proceedings at General Meetings

No business shall be transacted at any meeting unless a quorum is present. Two (2)
members entitled to vote upon the business to be transacted each being a member or
a duly authorised representative of a member organisation or one tenth of the total
number of such persons for the time being whichever is the greater shall constitute a
quorum.

If a quorum is not present within half an hour from the time appointed for the meeting
or if during a meeting a quorum ceases to be present the meeting shall stand adjourned
to the same day in the next week at the same time and place as the Trustees may
determine.

The Chairperson, as appointed in accordance with Article 15, or in their absence some
other Trustee nominated by the Trustees shall preside as chair of the meeting but if
neither the Chairperson nor such other Trustee (if any) be present within fifteen
minutes after the time appointed for holding the meeting and willing to act the Trustees
present shall elect one of their number to be chair and if there is only one Trustee
present and willing to act he shall be chair.

If no Trustee is willing to act as chair or if no Trustee is present within fifteen minutes
after the time appointed for holding the meeting the members present and entitled to
vote shall choose one of their number to be chair of the meeting.

A Trustee shall notwithstanding that he is not a member be entitled to attend and speak
at any general meeting.

The Chairperson or chair of the meeting may, with the consent of a meeting at which
a quorum is present (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place but no business shall be transacted at an
adjourned meeting other than business which might properly have been transacted at
the meeting had adjournment not taken place When a meeting is adjourned for
fourteen days or more at least seven clear days' notice shall be given specifying the
time and place of the adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any such notice.
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8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

8.13.

8.14.

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration of the result of the show of hands a poll is duly demanded,
a poll may be demanded:

8.7.1. by the Chairperson or chair;
8.7.2. by at least two members having the right to vote at the meeting; or
8.7.3. by a member or members representing not less than one-tenth of the total

voting rights of all the members having the right to vote at the meeting.

Unless a poll is duly demanded a declaration by the Chairperson that a resolution has
been carried or carried unanimously or by a particular majority or lost or not carried by
a particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

The demand for a poll may be withdrawn before the poll is taken but only with the
consent of the Chairperson. The withdrawal of a demand for a poll shall not invalidate
the result of a show of hands declared before the demand for the poll was made.

A poll shall be taken as the Chairperson directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the results of the poll.
The result of the poll shall be deemed to be the resolution of the meeting at which the
poll is demanded.

In the case of an equality of votes whether on show of hands or on a poll the
Chairperson shall not be entitled to a casting vote in addition to any other vote he may
have. An ordinary resolution may only be passed by a simple majority in accordance
with the Act.

A poll demanded on the election of a Chairperson or on a question of adjournment
shall be taken immediately. A poll demanded on any other question shall be taken
either immediately or at such time and place as the Chairperson directs not being more
than thirty days after the poll is demanded. The demand for a poll shall not prevent
continuance of a meeting for the transaction of any business or other than the question
on which the poll is demanded If a poll is demanded before the declaration of the result
of a show of hands and the demand is duly withdrawn the meeting shall continue as if
the demand had not been made.

No notice need be given of a poll not taken immediately if the time and place at which
it is to be taken are announced at the meeting at which it is demanded In other cases
at least seven clear days' notice shall be given specifying the time and place at which
the poll is to be taken.

Where so determined by the Board, any general meeting may be held by means of
remote participation utilising electronic means such as telephone or video
conferencing. In such a situation, the meeting will be deemed to be held at the location
where the chairperson of the meeting is, and any person shall be counted as present
at that meeting where they can communicate with the other participants by electronic
means designated by the Board. General meetings may also take place as a hybrid
between in person attendance and remote attendance where so determined by the
Board.
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9.1.

9.2.

9.3.

9.4.

9.5.

10.

10.1.

10.2.

10.3.

11.

Votes of members

Every member shall have one vote and the members shall further be entitled to pass
written resolutions in accordance with the provisions of the Act.

No member shall be entitled to vote at any general meeting unless all moneys then
payable by him to the Charity have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the Chairperson whose decision shall be final and conclusive.

A vote given or poll demanded by the duly authorised representative of a member
organisation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notice of the determination was
received by the Charity at the office before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded or (in the case of a
poll taken otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll.

Any organisation which is a member of the Charity may by resolution of its Council or
other governing body authorise such person as it thinks fit to act as its representative
at any meeting of the Charity and the person so authorised shall be entitled to exercise
the same powers on behalf of the organisation which he represents as the organisation
could exercise if it were an individual member of the Charity.

Trustees

The Board shall be comprised of a maximum of twelve (12) Trustees.
The Trustees shall be:

10.2.1.  the Ex Officio Trustees; and

10.2.2. up to ten (10) Appointed Trustees, including the Chairperson, appointed in
accordance with these Articles.

The Board may resolve additionally to grant additional persons attendance rights or
observer status in relation to Board meetings without that person being a Trustee
where it appears to the Board desirable to do so. The Board may additionally allow
such persons to use such titles in relation to that status as they may decide.

Power of Trustees

Subject to the provisions of Act and these Articles and to any directions given by
special resolution the business of the Charity shall be managed by the Trustees who
may exercise all the powers of the Charity. No alteration of the Articles and no such
direction shall invalidate any prior act of the Trustees which would have been valid if
that alteration had not been made or that direction had not been given. The powers
given by this Article shall not be limited by any special power given to the Trustees by
the Articles and a meeting of Trustees at which a quorum is present may exercise all
the powers exercisable by the Trustees.
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12.

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

13.

13.1.

In addition to all powers hereby expressly conferred upon them and without detracting
from the generality of their powers under the Articles the Trustees shall have the
following powers namely:

11.2.1. to expend the funds of the Charity in such manner as they shall consider
most beneficial for the achievement of the Objects and to invest in the name
of the Charity such part of the funds as they may see fit and to direct the
sale or transposition of any such investments and to expend the proceeds
of any such sale in furtherance of the objects of the Charity; and

11.2.2. to enter into contracts on behalf of the Charity.

Appointment of Trustees

For so long as the DCCC is a member of the Charity, the DCCC Trustees shall be
entitled to serve as Trustees. DCCC shall give the Charity written notice from time to
time of the identity of the DCCC Trustees, and may by like notice remove and replace
the individuals serving as DCCC Trustees. The DCCC Trustees shall take office as
Trustee (or shall be removed from office) immediately upon the receipt by the Charity
of DCCC Trustee's written notice under this Article, and such appointment or removal
shall not, for the avoidance of doubt, be subject to approval or ratification by the Board
or the Members.

The Appointed Trustees, other than those already serving at the adoption of these
Articles, shall be selected in accordance with the nominations procedure set out in
Article 13.

The Chairperson shall be selected from among the Trustees using the procedure set
out in Article 15.

No person may be appointed to act as a Trustee unless they are willing to be so
appointed, and are permitted by law to hold such office.

No Trustees shall be appointed or removed otherwise than pursuant to these Articles
except as provided by law. Other than as expressly contemplated in these Articles, the
members shall not have the power to appoint Trustees in general meeting or by written
resolution, except in the case where the Charity would otherwise have no Trustees.

The appointment of a Trustee must not cause the number of Trustees to exceed any
number fixed as the maximum number of Trustees.

No person may be appointed as a Trustee:
12.7.1. unless he has attained the age of 18 years; or

12.7.2. in circumstances such that (had he already been a Trustee) he would have
been disqualified from acting under the provisions of Article 16.

Nominations Procedure

The Board shall constitute a Nominations Committee, chaired by the Chairperson, and
with other members selected by the Board from among those Trustees willing to
participate.
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

14.

14.1.

14.2.

Members of the Nomination Committee (save for the Chairperson) may be replaced or
supplemented by the Board from time to time, and any member of the Nominations
Committee must be re-appointed to the committee by resolution of the Board at least
once every two (2) years.

Where a vacancy on the Board arises for an Appointed Trustee, the Nominations
Committee shall be responsible for making recommendations to the Board as to the
identity of candidates to fill that post. The Board shall agree clear terms of reference
for the Nominations Committee. To the extent that its operation and aims are not
specified in this Article or in the terms of reference set by the Board, the Nominations
Committee shall be free to determine its own operation and methods.

In identifying suitable candidates, the Nominations Committee shall consider and
assess:

13.4.1. subject to Article 14, any existing Appointed Trustee who has reached the
end of their term and has indicated a willingness to be re-appointed;

13.4.2. any persons nominated by or representing stakeholders of either
Recreational Cricket or the wider community of County Durham; and/or

13.4.3. such other persons as appear suitable to the Nominations Committee by
reason of their background, skills and/or experience.

If the Nominations Committee deem it desirable, they may engage in public advertising
or targeted advertising to obtain applications from suitable candidates, and may
engage third party consultants to identify suitable candidates.

The Nominations Committee shall make written recommendations to the Board as to
the identity of candidates they would recommend are appointed as Trustees, and shall
give reasons for such recommendations. The Nominations Committee may not
recommend any person for appointment unless that person has indicated their
willingness to be appointed as a Trustee.

The Board shall consider the recommendations made by the Nominations Committee,
but need not accept those recommendations. All Appointed Trustees shall be
appointed by resolution of the Board.

Nothing in this Article 13 shall be deemed as requiring the Nominations Committee to
recommend or the Board to appoint such number of Appointed Trustees as is
necessary so that the number of Trustees overall meets the maximum number
specified in these Articles. The Nominations Committee need only recommend the
appointment of such Trustees as they deem necessary to ensure that the Board
functions effectively and meets the other aims specified in these Articles or in their
terms of reference from time to time.

Trustee's Term Limits and Rotation

The Ex Officio Trustees shall not be subject to any term limits.

Any Appointed Trustee shall be appointed for either a two (2) year term, a three (3)
year term or a four (4) year term commencing on their appointment by the Board. On
appointment the Board shall decide by majority vote the length of Appointed Trustee's
term and the Appointed Trustee shall automatically retire at the end of that term.
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14.3.

14 4.

14.5.

14.6.

15.

15.1.

15.2.

Subject to Article 14.4 any Appointed Trustee who retires under Article 14.2 may apply
to the Nominations Committee to be re-appointed for a further term, provided always
that:

14.3.1. an Appointed Trustee initially appointed for a two (2) year term may serve
a maximum of a further three (3) terms each of two (2) years;

14.3.2. an Appointed Trustee initially appointed for a three (3) year term may serve
a maximum of a further two (2) terms each of three (3) years;

14.3.3. an Appointed Trustee initially appointed for a four (4) year term may serve
a maximum of one further term for four (4) years; and

14.34. no person may be appointed to a new term as an Appointed Trustee if they
have at any time served as a Trustee of the Charity for a period exceeding,
in aggregate, seven (7) years and one (1) month.

The Chairperson shall not be subject to the term limits in Article 14.3, and when
appointed as Chairperson shall immediately commence a new term which shall expire
on the earlier of:

14.4.1. the date which is three (3) years after their appointment as Chairperson; or

14.4.2. the expiry of a period which would mean that their total aggregate period of
service as a Trustee amounted to twelve (12) years.

A person who has reached the end of their term as Chairperson may offer themselves
for re-appointment:

14.5.1. as Chairperson, provided that they have not reached the total aggregate
period of service indicated in Article 14.4.2; or

14.5.2. as an Appointed Trustee, provided that they are not subject to the restriction
in Article 14.3.4.

The Board may resolve to increase any existing Trustee's term (including the terms of
the Chairperson) by up to one year, on one occasion only, if they deem the same to
be necessary or desirable in order to:

14.6.1. retain the Trustee's of knowledge or experience on the Board whilst a
suitable replacement is sought or knowledge transfer takes place; and/or

14.6.2. distribute in a more consistent manner the retirement dates of serving
Trustees to ensure a reasonable level of consistency in the Board.

Chairperson

Any Appointed Trustee shall be eligible for appointment as the Chairperson (but for
the avoidance of doubt, the Ex Officio Trustees shall not).

Where the Chairperson's term is coming to an end, or the Chairperson has otherwise
ceased to be a Trustee, the Ex Officio Trustees shall invite the Appointed Trustees to
make nominations for the replacement Chairperson. Any nomination for Chairperson
shall be made in writing by the relevant Appointed Trustee to the Ex Officio Trustees,
within ten (10) Business Days of the invitation being issued.
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15.3.

15.4.

15.5.

16.

16.1.

The candidates for Chairperson shall be assessed and the Chairperson selected by a
separate sub-committee of the Board comprised of the DCCC Trustees; and

15.3.1. (where the former Chairperson is no longer in office as a result of their
having been removed or resigned under Article 16) an interim Chairperson
selected by the Board

15.3.2. (where the current Chairperson is still in office, but not eligible for re-
appointment as Chairperson, or does not wish to be re-appointed as
Chairperson) the current Chairperson; or

15.3.3. (where the current Chairperson is still in office, but seeking re-appointment
as Chairperson) one of the Appointed Trustees who is not seeking
appointment as Chairperson at that time, as selected by the Ex Officio
Trustees in the case of multiple interested Trustees,

(the "Chair Selection Committee").

The Chair Selection Committee may carry out such interview or other assessments as
they think fit in order to evaluate the candidates and their suitability for the role, and
may (but need not) seek the opinion of other Trustees and stakeholders in the Charity.
The Chair Selection Committee shall decide on the identity of the Chairperson by
majority vote, and shall inform the Board in writing of their decision, which shall be

final.

Disqualification and Removal of Trustees

A Trustee shall cease to hold office if they:

16.1.1. cease to be a Trustee by virtue of any provision in Act or is disqualified from
acting as a Trustee by virtue of section 178 or by an disqualification order
under section 181A of the Charities Act 2011 (or any statutory re-enactment
or modification of that provision);

16.1.2. becomes incapable by reason of illness or injury of managing and
administering his own affairs;

16.1.3. resigns from his office by notice to the Charity (but only if at least two
Trustees will remain in office when the notice of resignation is to take
effect),

16.1.4. is absent without the permission of the Trustees from all their meetings held
within a period of six months and the Trustees resolve that his office be
vacated,

16.1.5. being a Trustee appointed in accordance with Article 25 1 above, ceases
to hold office and/or to be an employee of Durham County Cricket Club
Limited for whatever reason howsoever arising unless otherwise resolved
by the Trustees at a duly convened and held board meeting

16.1.6. is removed from office in accordance with s168 Act.
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17.

18.

18.1.

18.2.

18.3.

18.4.

19.

19.1.

19.2.

19.3.

Trustees' Expenses

The Trustees may be paid all reasonable travelling hotel and other expenses properly
incurred by them in connection with their attendance at meeting of Trustees or
committees of Trustees or general meetings or otherwise in connection with the
discharge of their duties but shall otherwise be paid no remuneration

Proceedings of Trustees

Subject to the provisions of the Articles, the Trustees may regulate their proceedings
as they think fit. A Trustee may and the secretary at the request of a Trustee shall call
a meeting of the Trustees. It shall not be necessary to give notice of a meeting to a
Trustee who is absent from the United Kingdom. Questions arising at a meeting shall
be decided by a majority of votes.

The quorum for the transaction of the business of the Trustees may be fixed by the
Trustees but shall not be less than two (2) Trustees. A meeting of the Trustees at which
business is to be transacted may consist of a conference between Trustees who are
not all in one place, but of whom each is able (whether directly or by telephonic
communication or by video conference, an internet video facility or similar electronic
method allowing simultaneous visual and/or audio participation) to speak to each of
the others and to be heard by each of the others simultaneously and the word
"meeting" in these Articles shall be construed accordingly.

The Trustees may act notwithstanding any vacancies in their number but if the number
of Trustees is less than the number fixed as the quorum the continuing Trustees or
Trustee may act only for the purpose of filling vacancies or of calling a general meeting.

The Trustees may appoint one of their number to be Chairperson of their meetings and
may at any time remove him from that office. Unless he is unwilling to do so the Trustee
so appointed shall preside at every meeting of Trustees at which he is present. But if
there is no Trustee holding that office or if the Trustee holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting the
Trustees present may appoint one of their number to be Chairperson of the meeting.

Conflicts of Interest

A Trustee must declare the nature and extent of any interest, direct or indirect, which
they have in a proposed transaction or arrangement with the Charity or in any
transaction or arrangement entered into by the Charity which has not previously been
declared.

A Trustee must absent themselves from any discussions of the Trustees in which it is
possible that a conflict will arise between their duty to act solely in the interests of the
Charity and any personal interest (including, but not limited to, any personal financial
interest whether arising under Article 4.1.4 or otherwise).

If a conflict of interests arises for a Trustee because of a duty of loyalty owed to another
organisation or person and the conflict is not authorised by virtue of any other provision
in the Articles, the unconflicted Trustees may authorise such a conflict of interests
where the following conditions apply:

19.3.1. the conflicted Trustee is absent from the part of the meeting at which there

is discussion of any arrangement or transaction affecting that other
organisation or person;
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19.4.

20.

20.1.

20.2.

20.3.

20.4.

21.

22.

22.1.

19.3.2. the conflicted director does not vote on any such matter and is not to be
counted when considering whether a quorum of directors is present at the
meeting; and

19.3.3. the unconflicted directors consider it is in the interests of the charity to
authorise the conflict of interests in the circumstances applying.

In this Article 19.3 a conflict of interests arising because of a duty of loyalty owed to
another organisation or person only refers to such a conflict which does not involve a
direct or indirect benefit of any nature to a director or to a connected person.

No Trustee is deemed to be conflicted by virtue of their position as a director or
employee of DCCC or of Durham Cricket Board Limited.

Committees of Trustees

The Trustees may appoint one or more sub-committees consisting of three or more
Trustees for the purpose of making any inquiry or supervising or performing any
function or duty which in the opinion of the Trustees would be more conveniently
undertaken or carried out by a sub-committee provided that all acts and proceedings
of any such sub-committees shall be fully and promptly reported to the Trustees.

All acts done by a meeting of Trustees or of a committee of Trustees shall
notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Trustee or that any of them were disqualified from holding office or
had vacated office or were not entitled to vote be as valid as if every such person had
been duly appointed and was qualified and had continued to be a Trustee and had
been entitled to vote.

A resolution in writing signed by all the Trustees entitled to receive notice of a meeting
of Trustees or of a committee of Trustees shall be as valid and effective as if it had
been passed at a meeting of Trustees or (as the case may be) a committee of Trustees
duly convened and held Such a resolution may consist of several documents in the
same form each signed by one or more of the Trustees.

Any bank account in which any part of the assets of the Charity is deposited shall be
operated by the Trustees and shall indicate the name of the Charity. All cheques and
orders for the payment of money from such account shall be signed by at least one

Trustee and countersigned by another Trustee or any other duly authorised signatory
appointed by the Trustees from time to time for the purposes of this Article 20.4.

Secretary

The secretary shall be appointed by the Trustees for such term at such remuneration
(if not a Trustee) and upon such conditions as they may think fit, and any secretary so
appointed may be removed by them.

Minutes

The Trustees shall keep minutes in books kept for the purpose;

22.11. of all appointments of officers made by the Trustees; and
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23.

24.

25.

26.

27.

27.1.

27.2.

27.3.

27 .4.

22.1.2. of all proceedings at meetings of the Charity and of the Trustees and of
committees of Trustees including the names of the Trustees present at
each such meeting.

The Seal

If the Charity has a Seal, it shall only be used by the authority of the Trustees or of a
committee of Trustees authorised by the Trustees The Trustees may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Trustee and by the secretary or by a second Trustee.

Accounts

Accounts shall be prepared in accordance with and kept as required by the provisions
of the Act.

Annual Report

The Trustees shall comply with their obligations under the Charities Act 2011 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of an
annual report and its transmission to the Commissioners

Annual Return

The Trustees shall comply with their obligations under the Charities Act 2011 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of an
annual return and its transmission to the Commissioners

Means of Communication

Subject to the Articles, anything sent or supplied by or to the Charity under the Articles
may be sent or supplied in any way in which the Act provides for documents or
information which are authorised or required by any provision of that Act to be sent or
supplied by or to the Charity.

Subject to the Articles, any notice or document to be sent or supplied to a Trustee in
connection with the taking of decisions by Trustees may also be sent or supplied by
means by which that Trustee has asked to be sent or supplied with such notices or
documents for the time being.

Any notice to be given to or by any person pursuant to these Articles:

27.3.1. must be in writing; or

27.3.2. must be given in electronic form.

The Charity may give notice to a member either:

274A1. personally; or

27.4.2. by sending it by post in a prepared envelope addressed to the member at
his or her address; or

27.4.3. by leaving it at the address of a member; or

2744, by giving it in electronic form to the member's address.
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27.5.

27.6.

27.7.

27.8.

27.9.

28.

29.

29.1.

A member who does not register an address with the Charity or who registers only a
postal address that is not written the United Kingdom shall not be entitled to receive
any notice from the Charity.

A member present in person at any meeting of the Charity shall be deemed to have
received notice of the meeting and of the purposes for which it was called.

Proof that an envelope containing a notice was properly addressed, prepared and
posted shall be conclusive evidence that the notice was given.

Proof that an electronic form of notice was given shall be conclusive where the Charity
can demonstrate that it was properly addressed and sent in accordance with section
1147 of the Act.

In accordance with section 1147 of the Act, notice shall be deemed to be given:
27.9.1. 48 hours after the envelope containing it was posted; or

27.9.2. in the case of an electronic form of communication 48 hours after it was
sent.

Indemnity

Subject to the provisions of Act every Trustee or other officer or auditor of the Charity
shall be indemnified out of the assets of the Charity against any liability incurred by
him in that capacity in defending any proceedings (whether civil or criminal) in which
judgment is given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liability for negligence
default breach of duty or breach of trust in relation to the affairs of the Charity.

Rules

The Trustees may from time to time make such rules or bye laws as they may deem
necessary or expedient or convenient for the proper conduct and management of the
Charity and for the purposes of prescribing classes of and conditions of membership
and in particular but without prejudice to the generality of the foregoing they may by
such rules or bye laws regulate:

29.1.1.  the approval of parties as affiliates of the Charity (including the admission
of organisations as affiliates) and the rights and privileges of such affiliates,
and the entrance fees, subscriptions and other fees or payments to be
made by such affiliates;

29.1.2. the conduct of members and affiliates of the Charity in relation to one
another, and to the Charity's employees and volunteers;

29.1.3. the admission and classification of members of the Charity (including the
admission of organisations to membership) and the rights and privileges of
such members and the conditions of membership and the terms on which
members may resign or have their membership terminated and the
entrance fees subscriptions and other fees or payments to be made by
members;

29.14. the conduct of members of the Charity in relation to one another and to the
Charity's servants;
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29.2.

29.3.

29.4.

29.5.

30.

31.

31.1.

31.2.

31.3.

32.

29.15. the setting aside of the whole or any part or parts of the Charity's premises
at any particular time or times or for any particular purpose or purposes;

29.1.6. the procedure at general meetings and meetings of the Trustees and
committees of the Trustees in so far as such procedure is not regulated by
the Articles;

29.1.7. delegation to committees of the Board and their capacity;
29.1.8. the disciplinary procedure and any appeals procedure; and

29.1.9. generally all such matters as are commonly the subject matter of the
company rules.

The Charity in general meeting shall have power to alter add to or repeal the rules or
bye laws and the Trustees shall adopt such means as they think sufficient to bring to
the notice of the members of the Charity all such rules or bye laws, which shall be
binding on all members of the Charity. Provided that no rule or bye-law shall be
inconsistent with or shall affect or repeal anything contained in these Atrticles.

The Trustees must adopt such means as they think sufficient to bring the rules and
bye-laws to the notice of members and, as appropriate, affiliates of the Charity.

The rules or bye-laws shall be binding on all members and affiliates of the Charity. No
rule or bye-law shall be inconsistent with, or shall affect or repeal anything contained
in the Articles.

In the event of any ambiguity or conflict between the Articles and any rule or bye-law,
the terms of the Articles shall prevail.

Liability of Members

The liability of the members is limited.

Winding Up

Every member of the Charity undertakes to contribute such amount as may be required
(not exceeding £10) to the Charity’s assets if it should be wound up while he or she is
a member or within one year after he or she ceases to be a member for payment of
the Charity's debts and liabilities contracted before he or she ceases to be a member
and of the costs charges and expenses of winding up and for the adjustment of the
rights of the contributories among themselves.

The Charity may be wound up voluntarily at the Annual General Meeting or a general
meeting subject to the passing of a special resolution requiring the approval of not less
than seventy five per cent (75%) of the members present and entitled to vote.

In the event of the winding up of the Charity in accordance with Article 31.2 above the
Trustees, after settlement of all financial obligations, shall distribute the proceeds of
the Charity’s residual assets in accordance with Article 32.

Residual Assets

If the Charity is wound up or dissolved and after all its debts and liabilities have been
satisfied there remains any property, it shall not be paid to or distributed among the
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members of the Charity but shall be given or transferred to some other charity or
charities having objects similar to the Objects which prohibits the distribution of its or
their income and property to an extent at least as great as is imposed on the Charity
by Article 4 above chosen by the members of the Charity at or before the time of
dissolution and if that cannot be done then to some other charitable object.
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