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Pursuant to chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution is passed as a written resolution (“the Resoluhon ):

Resolution

THAT clause 5 of the memorandum of association of the Company (albeit such provisions are
treated as provisions of the -articles of association under section 28 of the Companies Act
2006) shall be deleted and replaced with the fo/lowmg wording (and all subsequent clauses
shall be renumbered accordingly):

5 Application of income and'property

5(1) The income and property of the charity shall be app//ed solely towards the promotlon_
of the objects of the ASSOC/at/on

5(2)(a) A Director is entitled to be reimbursed from the property of the Association or

may pay out of such property reasonable expenses proper/y incurred by h/m or-.

her when acting on behalf of the Assoc:atton

5(2)(b) A Director may benefit from trustee indemnity insurance covér purchased at
the Association’s expense in accordance with, and subject to the conditions in,
section 189 of the Char/tles Act-2011.

5(2)((:) - A D/rector may receive an indemnity from the charlty in the C/rcumstances
specified in Article 72 of the Articles of Association.

5(2)(d) A director may not receive any other benefit or payment unless itis authonsed :

by Clause 6 hereof.

5(3) | Subject to Clause 6 hereof, none of the income or property of the Association may be
. paid or transferred directly or indirectly by way of dividend bonus or otherwise by way

of profit to any member of the Association. This does not prevent a member who is not

also a Director receiving:

', 5(3)(a) a benefit from the Assdpiation in the capacity of a beneficiary of the Association;



5(3)(b) reasonable and properA remuneration for any goods or services supplied to the
Association.

6 Benefits ahd payménts to Directors and connected persons
6(1) General provisions
6(1)(a) No Director or connected person may:

' (0 buy ahy goods or services from the Association on terms prefere'nﬁa/ to those
applicable to members of the public;

(i) sell goods, services, or any interest in land to the Association;
- (1) be employed by, or ‘receive‘any remuneration from, the Association;

(iv).  receive any other financial benéﬁt from the Association.

uhless the payment is permifted by'sub'-clause 6(2), or authorised by the court or the
prior written consent of the Charity Commission has been obtained.

7n this Cladse 6 a ‘financial benefit’ means a benefit, direct or indirect, which is either
money or has a monetary value. '

- 6(2) Scdpe and powers permitting Directors’ or connected persons’ benefits

6(2)(a) A Director or connected person may receive- a benefit from the Association in the .
capacity of a beneficiary of the Assoc;atfon provided that a majority of the Directors do
not benefit in this way.

6(2)(b) A Director or connected person may enter into a contract for the supply of services, or
of goods that are supplied in connection with the provision of services, to the
~Association where that is permitted in accordance with, and subject to the cond/t/ons
in, sections-185 and 186 of the Charities Act 2011.

. 6(2)(c) Subject to sub-clause 6(3), a Direct‘or or connected person may provide the
Association with’ goads that are not supplied in connection with services provided to
the Association by the Director or connected person.

6(2)(d) A Director or connected person may receive interest on money lent to the Association
at a reasonable and proper rate which must be not more than the Bank of England
bank rate (also known as the base rate).

. 6(2)(e) A Director or connected person may receive rent for premises let by the Director or
connected person to the Assaciation. The amount of the rent and the other terms of
the lease must be reasonable and proper. The Director concerned must withdraw from
any meeting at which such a proposal or the rent or other terms of the lease are under
discussion. . A ' x



6(2)(f) A Director or Conne‘cted' person may take part in the normal trading and fundraising
activities of the Association on the same terms as members of the public.

6(3)  Payment for supply of goods only — controls

6(3)(a) The Association and its Directors may only rely upen the authority provided by sub- |
clause 6(2)(c) if each of the following conditions is satisfied:

()

(i

(i)

(iv)

v)

' '(W')‘

(vii) |

6(4)

The amount or maximum- amount of the payment for the goods is set out in an
agreement in writing between the Association or its Directors (as the case may be)
and the Director or connected person supplying the goods (‘the supplier’) under
which the supplier is to supply.the goods in quest/on to or on behalf of the

Assaociation.

The amount or maximum amount of the payment for the goods does not exceed
what is reasonable in the circumstances:for the supply of the goods in question.

The other Directors are satisfied that it is in the best interests of the Associatien to

contract with the supplier rather than with someone who is not a Director or
. connected person. In reaching that decision the Directors must balance the
-advantage of contracting with a Director or connected person against the

disadvantages of domg S0.

The supplier is absent frorn the part of any. meeting at which there is discussion of

the proposal to enter into a contract or arrangement w:th him or her or it with regard .
to the supply of goods to the Association.

The supplier does not vote.on any such matter and is not to be counted when

.. calculating wh_ether a quorum of Directors is present at the meeting.

The reason for their decision is recorded by the Directors in the minute book.

A majority of the Directors then in office are not in receipt of remuneration or’

~ payments authorised by Clause 6 hereof.

In sub-clauses 6(2) and 6(3):

6(4)(a) ‘Associa;‘ion’ includes any company in which the Association:

(i)
- (7)

(i)

- holds more than 50% of the shares; or v

controls more than 50% of the-veting rights attached to the shares; or ‘

has the right to appoini one or more directors to the board of the company.

6(4)(b) connecfed person’ means:

(i)

a chr?d, parent, grandchild, grandparent, brother or sister of the Directof;



(i) the spouse or civil partner of the Director or of any person fal/ingj within sub-clause

6(4)(b)(1);.

(i)~ a person carrying on business in padnershrp W/th the Director or with any person
fal//ng within sub-clause 6(4)(b)(i) or 6(4)(b)(ii);

(iv) an institution wh/ch is controlled:

a. by the Director or any connected person fa/lrng wrthm sub- clause 6(4)(b)(i) or

6(4)(b)(/r) or 6(4)(b)(m) or

b. by two or more persons fallrng within sub- clause 6(4)(b)(iv)(a), when taken
together; .

'{v) a body corporate in which:

a. the Director or any connected person falling within subclauses 6(4){b)(/) or
6(4)(b)(ii) or 6(4)(b)(m) has a substantial interest; or

b. two or more persons falling within sub- clause 6(4)(b)(v)(a) who when taken
together, have a substant/al lnterest

- Sections 350 — 352 of the Charlt/es Act 2011 apply for the purposes of interpreting the
terms used in this sub-clause 6(4)(b).”

’

AND THAT clause 60 (b) of the articles of assocrat/on of the Company shal/ be deleted and
replaced with the following wordlng

“tb) The ‘Board may also from time to time and at any time appoint a treasurer, festivals
organiser and-such other officers as they may from time to time deem necessary; and
any such officer may be removed by it. A provision of the Act or these Articles requiring.
or authorising a thing to be done by or to a Director and the secretary shall not be
satisfied byAits being done by or to the same person acting both as Director and as, or
in place of, the secretary.” :

| Agreement

_Please read the notes at the end of this document before signing to conflrm your agreement
to the Resolution. -

) The undersigned, a person entltled to vote on the Resolut:on on the Clrculatlon Date hereby
irrevocably agrees to the Resolution.



bh. two or more persons falling within sub-clause 6(4)(b)(v)(a) ‘who, when taken
together have a substantlal interest.

Secﬂons 350 - 352 of the Charities Act 2011 apply for lhe purposas of interpreting
the terms used in thls sub-clause 6(4)(b) L

- AND THAT clause 60 (b) of the a:trc!es of assocjation of the Company shall be deleted end
neplaced with the following wordlng , :

'{b) ‘ The Board may also from time to time and at any time appoint a treasuref, festivals .
"~ organiser and such other officers as they may from time to time deem necessary,
and any such officer may be removed by it. A provision of the Act or these Articles
requiring or authorising a thing to be done by or to a Director and the secretary shall .
not bé satisfied by its being done by or to the. same person acting both as Director ~

and as, or in place of, the secretary.” , o

| Agreement

Please read the notes at the end of this document before signing to conﬁrm your agreement .
to the Reésolution. :

The undersigned, a person entitiod to vote on the Resorutton on the Curculat:on Date, hereby
irrevocably agrees to the Resolunon

 Name : lr’\fls,.suw\s BomnAetn
Date | ﬁy ](Uﬂ @C&(as

Notes
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Notes

1. Ityou agree with thie Resolution; please indlcate your agreement by signing anddaling
this documentwhereindieated above and:retaming itto fhe Company. You-canrelur it
tothe Compary by:

a. hand)(by bringing it to Hubig, Unlt H; Brewery -Quarter, Cheltenham, Glos; GLS0

b. by postto Hub8, Unit H, Brewery Quarter, Chelterham, Glos; GLE0 3FF (matked
torthe aftention of Helena: Bibby);

bibbv@eheltenhamfestivals.com;

& by emailto helsna:

2. Fyoudonot agree to fhe Reselufion; youds not need tode anyfhing: yeuwill nétlse
deemed to agree if youfaiitoreply.

3. Orneeyouhaveindicated yaur agreement to theResolufion, youmaynat revekeyaur
agreeriient,

4. Unless wittiin the period of 28 daysbegiming with the Clroulifion Date above, suffidient
agreement has been received farthe Resolution to pass, { will lapse. Ifyou agree to the
@gﬁszuﬂém please ensure that your agresment reashes use bsfare theexpiry ofthis
peried: g '




Notes : '
1. Ifycuagres with the Resolution, please indicate your agreement by signing and dating

fhis documentwhere Indicated gbove and returning it to the Company. You can return it
tohe-Company by:

a. hand (by bringing it to'Hub8, Unit H, Brewery Quarter, Cheltenham, Glos, GL50
3FF .

b. by postto Hubs, UnitH, Brewery Quarter, Cheltenham, Glos, GL50 3FF (marked
forthe aftention of Helena Bibby);

@, hy emalitohelena.bibby@cheltenhamfestivals.com.,

2. Iryoudonat agres to the'Resclution;, you do notneed to-do anything: you will not:
desmeditoagree if youfalitoreply, yhng:you be

3 Gnapyoutinveindisated your agreamentto the Resolution. vo! revok
arsoment gl . Soiution, youmayfnpt_ revoke your

4 J:gmmi[g}; ;hmgeﬁ?g%ﬁ%gﬂg?%g}%wu?sthe‘f-Qlfcu_!ation*Date;a_bOVe. sufficient
e nas fiaen revelvedifon the Resolulanto pass, it wilklapse, If you agree tq o
Resuliion, please ansure fhabyour agresmentreathes use bore e 1 2o 2978 {0 the
| . f1re thawnuraqra}memxeaahaause,abgforemg;explw, ofthis -




Signed e
Name | | 3@)4{“ C/A-(WQ,LL ‘

. Date @(MY/OW ........

Notes

1. If you agree with the Resolution, please indicate your agreement by s'igning and dating
‘this document where indicated above and returning it to the Company. You can return it
to the Company by:

a. hand (by bringing it to Hub8, Unit H, Brewery Quarter, Cheltenham Glos, GL50
3FF

b. 'by post to - Hub8, Unit H, Brewery Quarter Cheltenham, Glos, GL50 3FF (marked
for the attention of Helena Bibby);

c. by email to helena.bibby@cheltenhamfestivais.com.

2. If you do not agree to the Resolution, you do not need to do anything: you will not be
deemed to agree if you fail to reply.

3. Once you have |nd|cated your agreement to the Resolutlon you may not revoke your
agreement.

4. Unless within the period of 28 days beginning with the Circulation Date above, sufficient
agreement has been received for the Resolution to pass, it will lapse. If you agree to the
Resolution, please ensure that your agreement reaches use. before the expiry of this
penod



Signed

Name

Date

Notes o C : o N

1., ifyou agree wrth the Resolution, please indicate your- agreernent by signing and dating
this document where md«cated above and retummg itto the Company You can return it
to the Company by: )

. a. hand (by brmglng rtto Hub8 Uth Brewery Quarter Cheltenham Glos GL50 -
3FF

b. by posi to Hub8, Unit H, Brewery Quarter, Cheltenham, Glos, GL50 3-FF_ (marked
© for the attention of Helena Bib"by); .

c. by email to ~helena bibby@cheltenhamfestivals.com.

2. If you do not agreeto the Resolution, you do not need to do anything: you will not be
deemed to agree |f you faif to reply.

. 3. Once you have indicated your agreement to the Resolution, you may not revoke your '
agreement.

4. Unless Within the period of 28 days beginning with the Circulation Date above',fsuﬁicient
agreement has been received for the Resolution to pass, it will lapse. if you agree to the
Resolution, please ensure that your agreement reaches use before the explry of this
period. . .



b. by postto Hub8, Unit'H, Brewery Quarter, Cheltenham, Glos, GL50 3FF (marked
for the attention-of Helena Bibby);

c. by emall to helena.bibby@cheltenhamfestivals.com. -
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vAgreement

can return it to the Company by

a. hand (by brmgmg it to-Hub8; Umt H; Brewery
Quarter Cheltehham Glos, GL50, 3FF

b, by post to Hubs, Unrt H Brewery Quarter

sUnless within { ériod of 28 days begmnrng with the
Circulation Date above, sufficient agreement has been .
received for the Resolution to pass, it will lapse. If you
ree to the Resolution, please ensure that your




Signed:

Name

Date 9— / é / :)*"2(7."

Notes
1. If you agree-with the Resolution, please indicate your agreement by signing and dating

this desuriient where indicated above and returning it to the Company. You can refurm it
to the Company by:

a. hand (by bringing it to Hub8, Unit H, Brewery Quarter, Cheltenhiam, Glos, GLS0
3FF

b. by post to Hub8, Unit H, Brewery Quarter, Cheltenham, Glos, GL50 3FF (market
for the affention of Helena Bibhy);

¢ by email fo helena.bibby@cheltenhamfestivals.com.
2. If you do not.agres to the Resslution, you do not heed to do anything: you wm notbe
deemed fo agree if you fail to reply.

3. Once you have indicated your agreement to the Resolufion, you may fiot revake your
agreement.

4, Unless within the period of 28 days beginning with the Circulation Date above, suffici
agreement has been received for the Reselution to pass, it will tapse. ¥ you agree to
Resolution, please ensure that your agreement reaches use before the expiry of this
periad.




* Signed

Date

Notes

i you agree wnlh the Resolunon please indicate your agreement by signing and dating
this document where indicated above and retuming it to thhe Company. You ¢an return it
to the Company by: :

a. hand (by bringing it to Hub8 Unit H, Brewery Quarter, Che!tenham Glos GLS50
3FF -

b. by postto Hub8, Unit H, Brewery Quarter, Chcltcnham Glos GL50 3FF (marked
for the attention of Helcna Bibby);

c. byemailto helena.bibby@d’;eltenhanﬁes:ivals.com-

2. K you do not agree to the Resolution, you do not need to do anythxng you will not be
‘deemed to agree if you fail to reply.

3. Once you have indicated your agreement to the Resoluuon you may not revoke your
agreement. . : . . A

4.  Unless within the -period of 28 days beginning with the Circulation Date above, sufficient
agreement has been received for the Resolution to pass, it will lapse. If you agree to the
Resolution, please ensure that your agreement reaches use before the expiry of this
penod ’

A
Q.g.ob-“'m
NS



~ Signed B TR TR :
‘ ' . . SUSAN VIRGINIA ISAAC
Name e e ST FRUUTTROUURRR '
. 28/06/2022 :
Date : e .
Notes

1. If you agree with the Resolution, please indicate your agreement by signing and dating .
this document where indicated above and returning it to-the Company You can return it
to the Company by: . :

‘a. hand (by. brlnglng it to Hub8, UnltH Brewery Quarter, Cheltenham, Glos, GL50
3FF - -

b. by post to Hub8, -Unit H, Brewery Quarter, Cheltenham, Glos GL50 3FF (marked-
for the attentlon of Helena Bibby);

c. by email to helena.bibbv@cheltenhamfestivals.com.

2. Ifyou do not. agree to the Resolutlon you do not need to do anythlng you will not be
- deemed to agree if you fail to reply.

. 3. Once you have indicated your agreement to the Resolution, you may not revoke your

agreement.

4. Unless within the period of 28 days beginning with the Circulation Date above, sufficient
~ agreement has been received for the Resolution to pass, it will lapse. If you agree to.the
Resolution, please ensure that your agreement reaches use before the expiry of this
penod :



jree with the Resolution, please indicate your agreement by signing ar
ument where indicated above and returnmg it to the Company. You ca -
| ompany by:

aand (by bringing it to Hub8 Umt H, Brewery Quarter, Cheltenham Gh

CIFF

by.post to Hub8, Unit H, Brewery Quarter, Cheltenham, Glos, ‘GL50 3F
forthe attention of Helena Bibby), - |

by email to helena' bibby@cheltenhamfestiVals com.

> not agree to the Resolutlon you do not need to do anythlng you will
i to agree if you fall to reply o

U have mdlcated your agreement to the Resolutlon you may not revol
“ent.

~ within the period of 28 days beginning with the Circulation Date above,
ent has been received for the Resolution to pass, it will lapse. If you ag
ion, please ensure that your agreement reaches use before the expiry |
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Signed

Name ~ Shamil Makhecha

Date : ' 28.06.2022
Notes

1. If you agree with the Resolution, please indicate your agreement by signing and dating
this document where indicated above and returning it to the Company You can return it
to the ‘Company by:

a. hand (by bringing it to Hub8, Unit H, Brewery Quarter Cheltenham Glos, GL50
3FF

b.  by-post to- Hub8 Unit H, Brewery Quarter, Cheltenham Glos, GL50 3FF (marked
for the attention of Helena Bibby);

c. byemailto helena.b|bbv@cheltenhamfestivals.com.

2. Ifyoudo not agree to the Resolutlon you do not need to do anything: you will not be
deemed to agree if you fail to reply.

3. Once you have indicated your agreement to the Resolution, you may not revoke your
" agreement.

4. Unless With‘in the period of 28 days beginning with the Circulation Date abbve, sufficient
agreement has been received for the Resolution to pass; it will lapse: If you agree to the
Resolution, please ensure that your agreement reaches use before the expiry of this -
period. :
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 persons falling within sub-clause 6(4)(b)(v)(a) who, when taken
ave a substantial interest.

N Seoflans 350 — 352 of the Charities Act 2011 apply for the purposes of interpreting
the terms used in this sub-clausé 6(4)(b)."

AND THAT clause 60 (b) of the articles of assoclation of the Company shall be deleted and
replaced with the following wording:

“(b)  The Board may also from time to time and at any time appoint a treastrer, festivals
organiser and such other officers as they may from time. to time deem necessary;
and any such officer may be removed by it. A provision of the Act or these Articles
requiring or authorising a thing to be done by or to a Director and the secretary shall
not be satisfied by its being done by or to the same person acting both as Director
and as, or in place of, the secretary.”

Agreement
Please read the notes at the end of this document before signing to confirm your agreement -
to the Resolution. . ' |
The undersigned, a person entitled to vo
irrevocably agrees to the Resolution.

te on the Resolution on the Ciizeﬂl‘:ati@h* Date, hér:éby




b. two:or more persons falling within sub-clause 6(4)(b)(v)(a) who, when taken
together, have. a substantial.interest.

Sections 350 - 352 of the Charities Act 2011 apply for the purposés of interpreting.
the terms used in this sub-clause 6(4)(b).”

AND THAT clause 60 (b) of the articles of assoclation of the -Company shali be deleted-and
replaced with the following wording:

‘lb)  The Board may also from time to time -and at any time appoint a treasurer, fostivals
organiser and such other officers as they may from time to time deem necessary;
and any such officer may be removed by it. A provision-of the Act or these Arlicles
requiring or authorising a thing to be done by or to a Diractor and-the secretary shall
not be satisfied by its being done by or fo the same persen acting both: as Director
and.as, or in place of, the secretary.”

Agreement.
Please read'the.notes at'the-end.of this dqeument beforefsxgnmg to-confirm your agreement
to'the.Résolutian, -

The undersigned, a. personfenhtled to. vate oni the Resallﬁton onthe Circulation Date, hereby
mevmablyvagfc-res*tp,the Resolutlom L _
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Name | Qf*mw“ﬁzeweem ..............
Date . , (qupﬂg_og_z_
Notes'

1. lf you agree with the Resolution, please indicate your agreement by signing and dating "
' this document where indicated above and returning it to the Company You can return it
to the Company by:

a. hand (by bringing it to Hub8 Unit H Brewery Quarter, Cheltenham Glos, GL5O
3FF S

b. by post to Hub8, Unit H Brewery Quarter, Cheltenham, Glos, GL50 3FF (marked
for the attention of Helena Bibby); :

c. by email to helena.bibby@@eltenhamfestivals.corn.

2. If you do not agree to the Resolution, you do not need to do anything: you will not be
‘ deemed to agree if you fail to reply.

3. Once you have indicated your agreement to the Resolutlon you may not revoke your
_agreement. .

" 4. Unless within the period of 28 days beginning with the Circulation Date above, sufficient

"agreement has been received for the Resolution to pass, it will lapse. If you agree to the
Resolution, please ensure that your agreement reaches use before the explry of this
period.
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-Signed

Name

Date

Notes.

1. If you agree with the Resolution, please indicate your agreement by signing and datmg

this document where indicated above and retuming it to the Company You can return.it
to the Company by:

a. 'hand (by bringing it to Hub8 UnrtH Brewery Quarter Cheltenham Glos, GL50
' 3FF

b. by postto Hub8, Unit H, Brewery. Quarter, Cheltenham. Glos, GL50 3FF (marked
for the attention of Helena Bibby);

c. byemailto helena.bibbv@ch‘eltenhamfestivals.com.

2. . If.you do not agree to the Resolution, you do not need to do anything: you will not be
deemed to agree if you fail to reply.

- 3. Once you have indicated your agreement to the Resolution, you may not revoke your
agreement. v :

' 4. Unless within the period of 28 days beginning with the Circulation Date above suﬂ” cient
agreement has been received for the Resolution to pass it will lapse. If you agree to the
Resolution, please ensure that your agreement reaches use before the expiry of this
period. :




- Signed
Name

Notes
1. {Fyou-agree with the Resolution, please indicate your agre:ema by sighir

fhiis docunent where indicated sbove. and refurning it to the: @ampan
to.the Company by:

BFF

b. By postio Hubs, Unit'H, Brewery Quatter, Cheltenham, G)as; ¢
for the aftention of Helena:Bibby);

ibby@chelterhamfestivals.com,

L deeme =to agr,ee {fyou fall to reply

<8 %ﬂgé*y,thiav.ézlﬁdiﬁétedi your agreement tothe Resolution, you may not revake your
agresment,

4, Unless:withinithe, pangd of 28-days.beginning:with the Circulation-Date above, sufficient
ag;eemg‘nf has:been received for the-Resolution.fo-pass, it will fapse. If you agree tathe

l;{‘g;'a‘@gﬁgn* pl‘afase ensufe fhat your agreement-reaches usebefore the expiry of this
yBrio :




