AGREED 2007

The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
THE BRITISH AMERICAN FOOTBALL REFEREES
ASSOCIATION LIMITED

1. The name of the Company is BRITISH AMERICAN FOOTBALL REFEREES
ASSOCIATION LIMITED.

The Company's Registered Office is to be situated in England and Wales.
The Company's objects are:

2.
3.

a)
b)

c)
d)

€)

To enable all American football games in Britain to have neutral officials.

To improve the standard of officiating by training and examination, and by any other
means.

To promote and uphold the status of officials both collectively and individually.

To co-operate and to cultivate good relations with all bodies concerned with
American football, for the betterment of the game.

To take such action or make such representation as a Company, or in conjunction with
others as may be considered desirable, in the interests of American football in Britain
in general or for the benefit of officials and officiating in particular.

In furtherance of the said objects the company shall have the following powers:

a)

b)

To carry on any other trade or business whatsoever that can in the opinion of the
board of directors be advantageously carried on in connection with or ancillary to any
of the business of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind for such consideration and on such terms as
may be considered expedient.

To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant
and machinery necessary or convenient for the Company's business, and to contribute
to or subsidise the erection, construction and maintenance of any of the above.

To apply for, invite and collect subscriptions, donations, gifts, bequests and other
assistance and to take any gift, whether subject to any special trust or not, for any one
of more of the objects of the Company.

To support and subscribe to any charitable or public object, to make any charitable
donation either in cash or assets, and to support and subscribe to any institution,
society or club which may further the objects of the Company or may be connected
with any town or place where the Company carries on business.

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business, and for the purposes of or in connection
with the borrowing or raising of money by the Company to become a member of any
building society.
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9)

h)

)

K)

1)

To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation. To lend
and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to secure or guarantee in any manner and upon any terms
the payment of any sum of money or the performance of any obligation by any
person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, or
for any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

To enter into any arrangements with any government or authority or person and to
obtain from any such government or authority or person any legislation, orders, rights,
privileges, franchises and concessions and to carry out, exercise and comply with the
same.

To remunerate any person, firm or company rendering services to the Company either
by cash payment or otherwise as may be thought expedient.

To grant pensions, annuities, allowances, gratuities, superannuation and bonuses or
other allowances and benefits (including allowances on death) to officers, ex-officers,
employees or ex-employees of the Company or any company which at any time is or
was a subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated the Company or of any
predecessor in business of any of them, or the dependants or connections of such
persons, to establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their dependants or
connections, and to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its employees, and to institute or maintain any
club or other establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.

m) To print and publish any books, periodicals, newspapers, leaflets or other materials

n)

that the Company may think desirable for the promotion of its objects.

To purchase and maintain for any director, other officer or auditor of the Company
insurance against any liability against which the Company may lawfully insure any
such persons including (without prejudice to the generality of the foregoing) any
liability which by virtue of any rule of law would attach to him in respect of any
negligence, default, breach of duty or breach of trust of which he may be guilty in
relation to the Company.



AGREED 2007

0)
P)

q)

Y

v)

To effect insurances of all kinds.

To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner
as may from time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or by any
securities which the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by instalments or otherwise, or in fully or partly
paid-up shares of any company or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so acquired.

To apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any trade marks, patents,
copyrights, trade secrets or other intellectual property rights, licences, secret
processes, designs, protections and concessions 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 rights which the Company may acquire or propose to acquire.

To enter into any partnership or joint-purse arrangement, union of interests or co-
operation with any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interests of this Company
and to acquire and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or securities issued
by or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on any business which this Company is authorised to carry on.

w) To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,

share of profits or otherwise, grant licences, easements and other rights in or over, and
in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit.

To amalgamate with any other company whose objects are to include objects similar
to those of this Company, whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any such
other company as aforesaid with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otherwise) of all or a controlling interest in the shares
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or stock of this or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

y) To pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same.

z) Todo all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trustees, sub-contractors or otherwise.

aa) To do all such things as are incidental or conducive to the above objects or any of
them.

And it is hereby declared that in the construction of this clause the word "company"
except where used in reference to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or not incorporated, and
whether domiciled in Great Britain or elsewhere, and that the objects specified in the
different paragraphs of this clause shall, except where otherwise expressed therein, be in
nowise limited by reference to any other paragraph or the name of the Company, but may
be carried out in as full and ample a manner and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects of a separate, distinct and independent
company.

5. The liability of the members is limited.

6. Every member of the Company (excluding Junior members) undertakes to contribute
such amount as may be required (not exceeding £1) to the Company's assets if it should
be wound up while he is a member or within one year after he ceases to be a member, for
payment of the Company's debts and liabilities contracted before he ceased 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.

7. No dividend or distribution of any kind whatsoever (whether in cash or in specie and
including by means of a bonus issue) shall be made to any member or to any director or
other person charged with the control or direction of its affairs and the income, funds and
property of the Company and any profits or surplus of the Company shall be applied by
the Company in accordance with its objects as set out in this Memorandum. Provided that
nothing in this Memorandum shall prevent the payment in good faith of reasonable
remuneration for goods, labour or power supplied or for services rendered, of reasonable
interest for money lent or of reasonable rent for any premises to any member, officer,
agent or employee of the Company or the reimbursement to any such person of expenses
properly incurred by him in connection with the Company's business.

8. If upon the winding up or dissolution of the Company there remains, after satisfaction of
all its debts and liabilities, any property whatsoever, the same shall not be paid to or
distributed among the members of the Company but shall be given or transferred to some
other association body or bodies (whether corporate or not) or trust having objects similar
to the objects of the Company and which shall prohibit the distribution of its or their
income and property among its or their members to an extent at least as great as is
imposed on the Company under or by virtue of this Memorandum of Association, such
association body or bodies or trust to be determined by the Members of the Company at
or before the time of the winding-up or dissolution of the Company.
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Signed by a subscriber member
to the above Memorandum:
Name of subscriber:

Address:

Witness signature:
Witness Name:

Witness Address:

Date:

Signed by a subscriber member
to the above Memorandum:
Name of subscriber:

Address:

Witness signature:

Witness Name:

Witness Address:

Date:



