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THE COMPANIES ACTS 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

AMENDED

ARTICLES OF ASSOCIATION

-of -

THE BRITISH OLYMPIC ASSOCIATION

PART 1
INTERPRETATION, OBJECTS AND LIMITATION OF LIABILITY

1. Defined terms
11 In these Articles, unless the context requires otherwise
"Articles” means these Articles of Association,
"Athletes' Representative"” means a Voting Member appomted by the
British Athletes’ Commuission under Article
28,
"bankruptcy" includes individual msolvency proceedings in

a junsdiction other than England and Wales
or Northern Ireland which have an effect

sumlar to that of bankruptcy,

"BOA" means the British Olympic Association,




"BOA Athletes’ Commission”

"Bntish Honorary [OC Member"

"Bntish IOC Members"”

"Chairman"

“Chairman Election Meeting”

"chairman of the meeting"

"Companies Acts"

"directors” or "the Board"

"document"

means the athletes commssion established by
the BOA under Article 5 and known as the
BOA Athletes’ Commission or such other
successor body as the BOA may from time to

time recognise,

means a person who from time to time has
been appointed as an honorary member of the

10C,

means the members of the IOC who are
recruited and elected by the IOC from Great
Brntain including a Bntish [OC Member
elected pursuant to paragraph 2 of Bye-Law
to Rule 16 of the Olympic Charter,

has the meaning given n Article 26,

means a general meeting held 1n 2012 and 1n
every fourth year after 2012 as so designated
by the Board for the purposes of electing the

Chauman,

has the meaming given in Article 41 2,

means the Companies Acts (as defined in
section 2 of the Companies Act 2006), 1n so

far as they apply to the BOA,

means the board of durectors for the time
bemng of the BOA appointed in accordance
with Article 17,

includes, unless otherwise specified, any




"Election Meeting"

"electronic form"

"Games of the Olympiad"

"Great Britain"

"International Federation"

" IOC"

"members”

“National Olympic Commuttee”

"Non-Voting Member"

"Objects”

document sent or supplied 1n electronic form,

means a general meeting held 1n the years
preceding and following the Games of the
Olymmad as so designated by the Board for
the purposes of electing individuals to office

other than the Chairman, as appropnate,,

has the meaning given in section 1168 of the

Compantes Act 2006,

means the Games of the Olympiad as defined
in the Olympic Charter,

means the Umited Kingdom of Great Bntaimn
and Northern Ireland, together with Crown
Dependencies and Bntish  Overseas
Terntories which do not have independent

NOC status with the [0OC,

means an international federation for an

Olympic Sport, recognised by the 10C,

means the International Olympic Commuttee,

means the Voting Members and the Non-

Voting Members,

means the members acting collectively 1n

accordance with the Olympic Charter,

means a member of the BOA not entitled to

vote at general meetings of the BOA,

has the meaning given 1n Article 2 1,



"Olympiad"”

"Olympic Charter"

"Olympic Games"

"Olympic Governing Body"

means a period of four consecutive calendar
years, beginning on the 1 January of the first
vear and ending on the 31 December of the
fourth vear, as determined by the [OC from
time to time (The Olympic Charter makes
clear that the XXIX Olympiad began on 1
January 2008),

means the codification of the fundamental
pnnciples, rules and bye-laws adopted from

tume to time by the [OC,

means the Games of the Olympiad and the
Olympic Winter Games and any other IOC
designated event including but not limited to

the Youth Olympic Games,

means a governing body of an Olympic Sport
in Great Brtamn, or a jomt board or
committee formed by the governing bodies of
an Olympic Sport in Great Bntain, which 1s
generally recogmsed within that sport to be
the authonty responsible for the selection and
management of the British teams 1n that sport
at the Olympic Games, which exercises a
specific and real sports activity, which 1s
affiliated to the International Federation for
the tume bemng recognised by the I0C as
controlling that sport wnternationally and
which conducts 1ts activities in compliance
with the Olympic Charter and the rules of the

International Federation,




"Olympic Sport"

"Olympic Winter Games"

"ordinary resolution"

"participate”

"Patron”

"President”

"proxy notice"

"Secretary”

"special 1esolution”

"subsidiary"

"Vice Chairmen or Vice Chairman”

means a sport for the time being included on
the programme of the Olympic Games by the
10C,

means the Olympic Winter Games as defined
in the Olympic Charter,

has the meaning given in section 282 of the

Compames Act 2006,

i relation to a meeting of the Board, has the

meaning given in Article 10,

means the patron of the BOA for the time
bemng appointed in accordance with Artcle
23,

means the president for the time being of the
BOA appointed 1n accordance with Article
24,

has the meaning given in Article 46,

means the company secretary of the BOA or
any other person appointed by the Board to
perform the duties of the company secretary

of the BOA,

has the meaning given 1n section 283 of the

Companies Act 2006,

has the meaning given 1n section 1159 of the

Companies Act 2006,

means the vice chairmen or vice chairman for
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the time being of the BOA, elected 1n

accordance with Article 27,

"Vice Presidents” means the vice presidents for the time being

of the BOA appointed in accordance with
Article 25,

"Voting Member" means a member of the BOA enfitled under

these Articles to vote at general meetings of

the BOA, and

"wnting" means the representation or reproduction of
words, symbols or other information in a
visible form by any method or combination
of methods, whether sent or supplied 1n

electromc form or otherwise

Unless the context otherwise requures, other words or expressions contained m these
Articles bear the same mearnung as in the Compamies Act 2006 1n force on the date

when these Articles become binding on the BOA

References to a document or mformation being sent, supplied or given to or by a
person mean such document or information, or a copy of such document or
information, being sent, supplied, given, delivered, 1ssued or made available to or
by, or served on or by, or deposited with or by that person by any method authonsed

by these Articles, and sending, supplying and giving shall be construed accordingly

Words denoting the singular number include the plural number and vice versa,
words denoting the masculine gender include the feminine gender, and words

denoting persons include corporations and unincorporated associations

Headings and marginal notes are inserted for convenience only and do not affect the

construction of these Articles
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Objects of the BOA

The objects for which the BOA 1s established ("Objects”) are

211

to act as and carry out the function of the National Olympic Commuittee (as
defined by the Olympic Charter) for Great Britain for so long as the BOA 1s
recognised as such by the 10C,

to develop and protect the Olympic Movement in Great Bntamn n
accordance with the Olympic Charter and to act i accordance with the
Olympic Charter, other bye laws, regulations, gwdelines and mission

statements made by the IOC from time to time,

to encourage 1nterest in the Olympic Games and to foster the aims and
1deals of the Olympic Movement throughout Great Britain 1n accordance
with the principles and rules of the 10C, and to focus public attention with
particular reference to the youth of the country, on the Olympic Movement

and the Olympic Games,

to propagate the fundamental principles of Olympism throughout Great
Brntain within the framework of sports activity and otherwise contnbute,
among other things, to the diffusion of Olympism 1n the teaching

programmes of physical education and sport 1n schools and umiversity

establishments,

to organise and co-ordinate British participation in the Olympic Games and
in the regional, continental or world multi-sports competitions held under
the patronage of the IOC and to determine the representation of Great

Britain at the Olympic Games and the said multi-sports competitions,

to designate cities within Great Britain which may apply from time to time
to host the Olympic Games and to ensure that appropnate arrangements are
made for the orgamsation of the Olympic Games whenever they are

awarded by the IOC to such a Host Caty,
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2110

2111

2112

2113

2114

2115

to assist the Olympic Governing Bodies 1n Great Bntain in the preparation

of competitors 1n their respective sports for the Olympic Games,

to provide a forum for consultation among the Olympic Goverming Bodies

and a means of representing their views to others,

to orgamse and co-ordinate in Great Britain the celebration of an Olympic

Day 1n accordance with the rules and under the patronage of the 10C,

to create or assist chantable bodies 1n the creation of mnstitutions which
devote themselves to Olympic education including i particular the
establishment and activities of a National Olympic Academy, an Olympic
Museum and cultural programmes related to the Olympic Movement and/or

any other cause 1n the furtherance of Olympic 1deals or sport,

to encourage the development of high performance sport as well as sport for
all

?

to help 1n the tramning of sports admimstrators by orgamising courses and
ensure that such courses contribute to the propagation of the Fundamental

Principles of Olympism as set out 1n the Olympic Charter,

to take action against any form of discrimination {(on the grounds of race,

rehigion, politics, sex or otherwise} and violence 1n sport,

to educate sportsmen and women about, and fight against, the use of
substances and procedures prohibited by the 1OC, the World Anti-Doping
Agency or the International Federations, in particular by promoting the
Waild Anti-Doping Code and co-operating with competent authonties
within Great Britain so that all medical controls may be performed in

optimum conditions,

to subscnbe, guarantee or lend money to any association or institution for
any purpose calculated to further the Objects or to benefit sport m Great

Bntain or for any chantable purpose,
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2116 to work to maintain harmonious and co-operative relations with appropniate
governmental bodies whilst preserving 1ts autonomy and resisting pressures
of any kind (including those of a political, religious or economic nature),

that may prevent 1t from complying with the Olympic Charter,

2117 to determine (subject to the approval of the IOC) the flag, emblem and
anthem adopted by the BOA for use 1n relation to 1ts activities including the

Olympic Games,

2118 to enforce the Olympic association nght conferred on 1t by virtue of the

Olympic Symbol etc Protection Act 1995 (as amended from time to time),

and

2115 to actat all umes 1n the furtherance of the above objects and 1n exercise of
the powers set out below as an autonomous body resisting all pressures of

any kind whatsoever whether of a political, religious or economic nature

The BOA shall have the powers to do all such lawful things as are consistent with
the furtherance of 1ts Objects ("the Powers")

The Objects and the Powers shall not be restrictively construed but shall be given the
widest possible interpretation and the word "association” shall, except where used to
refer to the BOA, mean any partnership or other body or person, whether corporate
or unincorporated, and whether domiciled 1in Great Britain or elsewhere Except
where the context expressly so requires, none of the Objects shall be limited by, or

be deemed subsidiary or auxihary to, any other Object

The mncome and property of the BOA shall be applied solely towards the promotion
of the Objects of the BOA and no portion of such imcome or property shall be paid
or transferred {(directly or indirectly and by way of dividend, bonus or otherwise) to

the members of the BOA Provided that this shall not prevent

241 any payment m good faith by the BOA of reasonable and proper
remuneration o any elected official or staff of the BOA or to any member

in return for any services actually rendered to the BOA, and of reasonable
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and proper expenses necessanly incurred in carrying out the duties of

elected official or staff of the BOA,

242 the award in good faith of any prnize to any competitor, or entrant at a
contest who may be associated with a member and any payment to any such
person towards the costs of preparation and training of potential Olympic

competitors,

243  the payment of interest on any money lent by a member to the BOA at a
rate per annum not exceeding the greater of (1) 3% and (11) 2% less than the
Mintmum Lending Rate prescribed for the tuime being by the Bank of
England,

244  the payment of reasonable and proper rent for premises demised or let by

any member to the BOA, and
245  other payments as are permutted under these Articles

Liability of members

The hability of each member 15 limited to £10, being the amount that each member
undertakes to contnbute to the assets of the BOA 1n the event of 1ts being wound up

while he 15 a member or within one year after he ceases to be a member, for

payment of the BOA's debts and habilities contracted before he ceases to be a

member,
payment of the costs, charges and expenses of winding up, and

adjustment of the nghts of the contnbutones among themselves

10
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PART 2

BOARD POWERS AND RESPONSIBILITIES OF THE BOARD

General authority of the Board

Subject to the Companies Act and these Articles, the Board 1s responsible for the
management of the BOA's business, for which purpose 1t may exercise all the

powers of the BOA

No resolution passed by the Voting Members shall invahdate any prior act of the

Board which would have been valid 1f the resolution had not been passed

Board mav delegate

The Board may delegate any of 1ts powers to any commuttee consisting of one or
more directors Any sub committee may also include independent individuals who
are not directors At a mummum the Board will establish the following
subcommuttees, Audit Commuttee, Remuneration Commuttee and BOA Athletes

Commuission

The Board may also delegate to the Chief Executive, or any director holding any
other executive office, or any member of the professional staff, such of 1ts powers as

1t considers destrable to be exercised by him
Committees

Any delegation under Article 5 may be made subject to any conditions the Board
may mpose, and either collaterally with or to the exclusion of their own powers, and
may be revoked or altered Subject to any such conditions, the proceedings of a
committee with two or more members shall be governed by the Articles regulating

the proceedings of the Board so far as they are capable of applying

11
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DECISION-MAKING BY BOARD

Board to take decisions collectively

Any decision of the Board must be either a decision of a majonty of directors
present at a meeting or a decision taken otherwise in accordance with Aricle 8
Where voting at Board meetings 1s conducted on a show of hands or a poll, the
directors appointed 1n accordance with Article 17 2 4 shall each carry two votes
Where the number of directors appointed 1n accordance with Article 17 2 4 present
at a meeting at which a decision needs to be taken are insufficient to form a voting

majority, a decision shall not be taken and will be deferred to a later Board meeting

Unanimous decisions

A decision of the Board 1s taken mn accordance with this Article 8 when all eligible

directors indicate to each other by any means that they share a common view on a

matter

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible director or to which each ehgible director has otherwise

mndicated agreement in writing

References 1n this Article to eligible directors are to directors who would have been

entitled to vote on the matter had 1t been proposed as a resolution at a Board

meeting

A decision may not be taken 1n accordance with this Article if the eligible directors

would not have formed a quorum at such a meeting

Calling a Board meeting

Any director may call a Board meeting by giving notice of the meeting to the other

directors or by authonsing the Secretary to give such notice

Notice of any Board meeting must indicate

12
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10.

10 1

102

103

10 4

921 its proposed date and time,
922  where 1t1s to take place, and

923 1f it 1s anticipated that directors participating 1n the meeting will not be 1n

the same place, how 1t 1s proposed that they should communicate with each

other during the meeting

Notice of a Board meeting must be given to each director (but need not be mn

writing) provided that 1t shall not be necessary to give notice to a director who 1s

absent from Great Britain
There will be a mimmum of six Board meetings a year

Participation in Board meetings

Subject to these Articles, directors "participate” 1n a Board meeting, and shall be

deemed to be present at such meeting, or part of a Board meeting, when

1011 the meeting has been called and takes place in accordance with these

Articles, and

1012 they can each communicate to the others (including by telephone or
teleconference) any information or opimions they have on any particular

item of the business of the meeting

In determiming whether directors are participating in a Board meeting, 1t 1s 1rrelevant

where any director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not n the same place, they may

decide that the meeting 15 to be treated as taking place wherever any of them 1s

The Board may nvite any senior member of the BOA's staff and/or any other person
whom 1t sees fit to attend but not vote at meetings of the Board For the avoidance
of doubt the Chief Commercial Officer and Chief Financia} Officer of the BOA, the
British Honorary IOC Members, and the Chairman of the Bntish Olympic

13
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112

113
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12.

121

122

123

Foundation shall be mnvited to attend Board meetings but shall not be entitled to
vote The Board may invite other individuals to attend Board meetings but those

individuals shall not be enfitled to vote

Quorum for Board meetings

At a Board meeting, unless a quorum 1s participating, no proposat 1s to be voted on,

except a proposal to call another meeting
The quorum for Board meetings shall be five

A director shall not be counted 1n the quorum present at a meeting 1n relation to a

resolution on which he 15 not entitled to vote

If the total number of directors at any given time 1s less than five, the directors must

not take any decision other than a decision
1141 toappont further directors, or

1142 tocall a general meeting

The Chairman shall be the chairman of the Board Unless he 1s unwilling to do so,

the Chairman shall preside at every meeting of the Board at which he 1s present

|
|
Chairing of Board meetings
If there 1s no person holding the office of Chairman, or if the Chairman 1s unwilling

to preside or 1s not present within fifteen minutes of the time at which the meeting

was to start, one of the Vice Chairmen or Vice Chawrman (if one) shall pieside

If there 15 no Vice Chairman or 1f he 1s unwilling to preside or i1f he 1s not present
within fifteen minutes of the time 1n which the meeting was to start, the participating

directors shall appoint one of themselves to chair the meeting

14
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131

132

14,

14 1

142

Casting vote

If the numbers of votes for and against a proposal are equal, the Chairman or other

director chairing the meeting has a casting vote

But this does not apply if, in accordance with the Articles, the Chairman or other
director chairing the meeting 1s not to be counted as participating 1n the decision-

making process for quorum or voting purposes

Conflicts of interest

Subject to the provisions of the Companies Acts, and provided that he has disclosed
to the Board the nature and extent of any matenal interest held by him,

notwithstanding his office, a director

1411 may be a party to, or otherwise interested 1n, any transaction or arrangement

with the BOA or in which the BOA 1s otherwise interested,

1412 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise nterested in, any body

corporate promoted by the BOA or in which the BOA 15 otherwise

interested, and

14 13 shall not, by reason of his office, be accountable to the BOA for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest 1n any such body corporate
and no such transaction or arrangement shall be lhiable to be avoided on the

ground of any such interest or benefit

Save as otherwise provided by the Companies Acts and these Articles, a director
shall not vote at a meeting of the Board or of a sub-commuttee of the Board on any
resolution concerning a matter in which he has, directly or indirectly, an interest or
duty which is matenal and which conflicts or may conflict with the interests of the
BOA unless his interest or duty anises only because the case falls within one or more

of the following paragraphs

15
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14 4

145

1421 the resolution relates to the giving to him of a guarantee, security, or
indemnity 1n respect of money lent to, or an obligation incurred by him for

the benefit of, the BOA or any of its subsidianes,

1422 the resolution relates to the giving to a third party of a guarantee, secunty,
or indemnity 1n respect of an obligation of the BOA or any of its
subsidianies for which the director has assumed responsibility i whole or
part and whether alone or jointly with others under a guarantee or

indemmty or by the giving of secunty,

1423 s mterest arises by virtue of his subscribing or agreemng to subscnbe for
any debentures of the BOA or any of its subsidiarnies, or by virtue of his
being, or intending to become, a participator m the underwnting or sub-
underwnting of an offer of any such debentures by the BOA or any of 1ts

subsidiaries for subscniption, purchase or exchange,

14 24 the resolution relates in any way to a retirement benefits scheme which has

been approved, or 18 conditional upon approval, by the HM Revenue &

Customs for taxation purposes

For the purposes of this Article 14, an interest of a person who 13, for any purposes
of the Compames Acts (excluding any statutory modification thereof not 1n force
when this Article becomes binding on the BOA), connected wath a director shall be

treated as an interest of the director

Where proposals are under consideration concerning the appomtment of two or more
directors to offices or employments with the BOA or any body corporate in which
the BOA 1s terested the proposals may be divided and considered 1n 1elation to
each director separately and (provided he 1s not for another reason precluded from
voting) each director concerned shall be entitled to vote and be counted i the

quorum 1n respect of each resolution except that concerning his own appointment

Subject to the provisions of the Companies Acts, 1f a question anses at a meeting of
the Board or of a commuttee of the Board as to the nght of a director to vote, the

question may, before the conclusion of the meeting, be referred to the chairman of

16
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151

152

16.

161

162

17.

171

172

the meeting and his ruling 1n relation to any director other than himseif shall be final

and conclusive

Records of decisions to be kept

The Board shall cause munutes to be made 1n books kept for the purpose
1511 of all appomtments made by the Board, and

1512 of all proceedings at meetings of the BOA, which shall include without
limitation proceedings of the Board and of committees of the Board,

including the names of the directors present at each such meeting

Any such minutes of any meeting, 1f purporting to be signed by the chairman of such
meeting, or otherwise approved by the Board, shall be sufficient evidence without

any further proof of the facts therein stated

Board discretion to make further rules

Subject to these Articles, the Board may make, repeal and amend regulations

concerning the adminstration of the BOA

Any rules made pursuant to Article 16 1 must be consistent with and subject to the

Olympic Charter and any other rules and regulations of the I0C 1n effect from time

to time

APPOINTMENT OF THE BOARD

Methods of appointing the Board

Unless otherwise determined by ordinary resolution, the number of directors shall

not be less than five

The Board shall consist of

1721 the Bntish TOC Members,

17
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1722 the Bntish Honorary I0C Member appointed as such on or before 31
December 2002,

1723 the Chairman and Vice Chairmen (provided that further to Article 27 there
shall be only one Vice Chairman after the Election Meeting held 1n 2013),

1724 up to six representatives of the Olympic Governing Bodies, (which, for the
avoidance of doubt, need not be the individuals appomnted under Article 35)
For the purposes of this Article, the election shall be conducted n
accordance with Article 31 3 A retinng member of the Board appointed

pursuant to this Article shall be eligible for re-election subject to Article 29,

1725 the Chairman of the BOA Athletes' Commuission {provided that such person

has competed for Great Britain at an Olympic Games),
1726 the Chief Executive Officer, and

1727 up to three independant non-executive directors appointed in accordance
with Article 17 5, one of whom may also be appoimnted as the Senior

Independent Director appointed 1in accordance with Article 17 6

The representatives appointed under Article 17 2 4 above to serve on the Board shall
be elected bienmally (1n the years when the Olympic Games are not celebrated) at
the general meetings to be determined by the Board The six representatives of the
Olympic Governing Bodies who were elected in October 2009 shall serve a two year
term untl the general meeting 1n or around October 2011 At the general meeting 1n
or around Qctober 2011, those six representatives shall retire (subject to thewr nght to
seck 1e-election) and elections shall be held for all six positions The representative
from an Olympic Governing Body for a winter sport who polis the highest number
of votes and the two other mndividuals who poll the highest number of votes shall be
elected for a four year term until the general meeting held in or around October
2015 The three individuals polling the next highest number of votes shall be elected
for a two year term until the general meeting held n or around October 2013 In
2013 and every second year thereafter, the representatives of Olympic Governing

Bodies due to retire shall retire and elections for those positions shall take place

18
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17 6

18.

The representatives of Olympic Governing Bodies who are elected to be directors
shall serve from the conclusion of the general meeting at which they are elected unti]
the conclusion of the general meeting four years later at which the next election of
representatives of Olympic Governing Bodies to the Board shall be held In the
event of an Olympic Goverming Body representative who 1s a director retiring or
being replaced for whatever reason, a casual vacancy shall anise on the Board, which
shall be filled by the Voting Members electing another suitably qualified Olympic
Governing Body representative to hold office until such time as the person who was

replaced was due to retire

The Board shall present at each general meeting a report of the actions or decisions

whuch 1t has taken since the previous general meeting

The Board shall appomt up to three independent directors to join the Board for a
three year term One of these individuals will have a strong financial background
and wall chair the Audit Commuttee It 1s desirable that another individual possesses
a strong commercial and/or legal background to advise the Board Directors
appointed to advise the Board in accordance with this Article may serve for a
maximum of two three year terms (subject to Article 176 below)  Such

appowntment shall not diminish the Board’s collective responsibility for the financial
affairs of the BOA

The Board may appoimnt one of the independent directors appointed 1n accordance
with Article 17 5 to fulfil the role of a Semior Independent Director The Senior
Independent Director appointment will be for a three year term The Senior
Independent Director may serve for a maximum of three three year terms although
any time served as an independent director will count towards the maximum 9 years

of service permuitted

Termination of appointment to the Board

Without prejudice to the provisions of section 168 of the Companies Act 2006, a

person shall cease to be a director as soon as

19
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182

183

184

185

186

187

18 8

189

18 10

18 11

being the Chairman, a Vice Chairman or the Chief Executive Officer, that person

ceases to be the Chairman or Vice Chairman or Chief Executive QOfficer,

that person ceases to be a director by virtue of any provision of the Companies Act

2006 or 1s prohibited from being a director by law,
a bankruptcy order 1s made against that person,

a composition 1s made with that person's creditors generally 1n satisfaction of that

person's debts,

a registered medical practitioner who 1s treating that person gives a wntten opinion
to the BOA stating that that person has become physically or mentally incapable of

acting as a director and may remain so for more than three months,

by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which

that person would otherwise have,

that person shall without sufficient reason for more than two consecutive Board
meetings or three Board meetings in a calendar year have been absent without

permission of the Board and all other directors resolve that his office be vacated,
that person 1s requested to resign by all the other directors acting together,

having been elected as a director in his capacity as a representative of an Olympic
Governing Body, that person ceases to represent the Olympic Goverming Body for

whatever reason,

having been appointed as a director 1n his capacity as a British IOC Member, British
Honorary IOC Member, or Chairman of the BOA Athletes’ Commission, he ceases

to hold such office, or

the director notifies the BOA mn wniting that he 1s resigning from office, and such

resignation has taken effect 1n accordance with its terms
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20,
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Remuneration of the Board

Subject to the provisions of the Companies Acts and Article 14, the Board may enter
nto an agreement or arrangement with any director for his employment by the BOA
or for the provision by him of any services outside the scope of the ordinary duties
of a director Any such appointment, agreement or arrangement may be made upon
such terms as the Board determine and they may remunerate any such director for
his services as they think fit Any appointment of a director to an executive office
shall terminate 1f he ceases to be a director but without prejudice to any claim for

damages for breach of the contract of service between the director and the BOA

Upon recommendation from the Remuneration Committee, the Board may from

time to ttme adopt a policy regarding salanes and/or per diem attendance rates for

members of the Board

Directors' expenses

The directors may be paid all travelling, hotel and other expenses reasonably and
properly mcurred by them n connection with their attendance at meetings of the
Board or commuttees of the Board or general meetings or otherwise 1n connection
with the discharge of their duties 1n accordance with any policy set by the Board

from time to time

The Board may provide benefits, whether by the payment of gratuities or pensions or
by msurance or otherwise, for any directer who has held but no longer holds any
executive office or employment with the BOA or with any body corporate which 1s or
has been a subsidiary of the BOA or a predecessor 1n business of the BOA or of any
such subsidiary, and for any member of his family (including a spouse and a former
spouse) or any person who 1s or was dependent on him, and may (as well before as
after he ceases to hold such office or employment) contribute to any fund and pay

premiums for the purchase or provision of any such benefit
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PART 3
APPOINTMENTS AND ELECTED POSITIONS

Chief Executive

From ume to time the Board, after consultation with the Voting Members, shall
appoint a Chief Executive for such term, at such remuneration and upon such

conditions as 1t thinks fit and any Chief Executive so appointed may be removed by
the Board

For the purposes of the Olympic Charter the Chuef Executive shall be the general
secretary of the BOA

Secretary and other Appointments

The Secretary shall be appointed by the Board for such term, at such remuneration
and upon such conditions as it may think fit, and any Secretary so appointed may be

removed by the Board

The directors may appoint any person to any office or employment having a
designation or title including the word "director” or attach such a designation or title
to any existing office or employment with the BOA, and may terminate any such
appomntment or the use of any such designation or title The imclusion of the word
"director” 1n the designation or title of any such office or employment shall not
imply that the holder 1s a director of the BOA, and the holder shall not thereby be
empowered 1n any respect to act as, or be deemed to be, a director of the BOA for

any of the purposes of these Articles

The Voting Members may appoint a person, whom they consider to be swtably

qualified, to be Patron of the BOA from tume to time

The Patron shall hold office for such term and shall have such nghts and privileges

as the Voting Members shall from time to ime prescribe

[0 ]
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The President

The President of the BOA so long as he holds office shall be a Non Voting Member
and, subject to Article 30, shall be appointed by the Voting Members at the same
time and 1n the same manner and shall serve for the same period of time as the

Chairman of the BOA A retining President shail be eligible for re election

The President of the BOA shall be an honorary position and shall not be the
president of the BOA for the purposes of the Olympic Charter

The Vice Presidents

The Voting Members may elect any person to be a Vice President of the BOA at any
time A Vice President, whether elected at an Election Meeting or at any other

general meeting, shall hold office until the next Election Meeting to be held

following his election
A Vice President shall be eligable for re-election

A Vice President shall have such nights and pnivileges as the Voting Members shall

from time to time decide
The Chairman

The Chairman shall be elected once n every Olympiad by the Voting Members at
the Chairman Election Meeting No person shall, without the approval of the
chairman of the Chairman Election Meeting, be proposed for election as the
Chairman unless wrntten notice of the intention to propose him by the Voting
Member who 1ntends so to do shall have been received by the Secretary not less than
one month before the Chairman Election Meeting A retinng Chairman may put
himself forward for re-election by wntten notice to the Secretary not less than one

month before the Chairman Election Meeting

A person appointed as Chawrman shall hold office until the conclusion of the

Chairman Election Meeting four years after his appointment and may stand for re-
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election at that Chairman Election Meeting provided that he 1s eligible under Article
29

The Chairman from time to time shall be considered to be the president of the BOA

for the purposes of the Olympic Charter

The election procedure shall be subject to any bye-laws made by the Voting

Members pursuant to these Articles

[f, in the reasonable opinion of the Board, the Chairman 1s permanently incapacitated
for whatever reason, the Board shall appoint an acting chairman to act with the same
rights and be under the same obligations as the Chairman whose place he has been
authorised to take Such alternate chairman shall hold office until the next general
meeting, at which meeting he may be appointed by the Voting Members to act as
Chairman until the conclusion of the next Chairman Election Meeting and shall then

be eligible for re-election

The Vice Chairmen

Subject to Article 30, up to two Vice Chairmen shall be elected once in every
Olympiad at the Election Meeting From the Election Meeting following the
celebration of the Games of the XXXth Olympiad in London in 2012, the BOA shall
have only one Vice Chairman At the Election Meeting 1n 2013 a Vice-Chairman
shall be elected and he shall serve for a period of two years until the Election
Meeting 1n 2015 A Vice-Chairman shall be elected at the Electton Meeting 1n 2015
and every four years thereafter at the Election Meeting in the year preceding the
Games of the Olympiad No person shall, without the approval of the chairman of
the Election Meeting, be proposed for election as the Vice Chairman unless written
notice of the intention to propose him by the Voting Member who intends so to do

shall have been recerved by the Secretary not less than one month before the

Election Meeting

A retiring Vice Chairman may put himself forward for re-election by wnitten notice

to the Secretary not less than one month before the relevant Election Meeting
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Subject to Articles 271 and 30, a Vice Chairman shall hold office until the
conclusion of the Election Meeting four years after his appomtment and may stand

for re-election at that Election Meeting provided he 1s eligible under Article 29

The election procedure shall be subject to any bye-laws made by the Voting

Members pursuant to these Articles

Athletes' Representatives

Up to two Athletes' Representatives shall be elected once 1n every Olympiad by the
BOA Athletes' Commussion

The two Athletes' Representatives so elected shall be Voting Members and shall

serve until the conclusion of the next Election Meeting

In the event of death, incapacity or retirement of a serving Athletes' Representative,
the BOA Athletes' Commussion shall elect a substitute to serve until the Athletes'

Representative originally elected was due to retire

A person shall not be ehgible for election as an Athletes' Representative unless he
has competed for Great Britain m either or both of the last two Olympic Games or

shall be a semor squad member i training for the next Olympic Games

The result of each election by the BOA Athletes' Commussion shall be notified n

wnting by the chaurman of the BOA Athletes’ Commussion forthwith to the
Secretary

Terms of Office

Individuals elected to serve on the Board in accordance with any of Articles 26, 27,
28 or 31 3 may serve for a maximum of 12 years in one office An individual may
however stand again for election to the Board in a different capacity and serve for a
further maximum 12 years This Article shall apply to elections held after 1 January
2013 but, for the avoidance of doubt, shall not apply retrospectively so as to require

individuals who have been elected to office prior to that date (and served for more
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than 12 years 1n a particular office at the time of an Election Meeting) to stand down

prior to the expiry of their current term of office

Special provisions

Notwithstanding the provisions of Article 27, the terms of office for the Vice
Chaurman 1n post as at the date of the adoption of this Article shall be extended until
the Election Meeting held 1n or around October 2013 At that Election Meeting one
Vice Chairman will be elected for a two year term until the Election Meetings held
in 2015 At an Election Meeting 1n 2015 one Vice Chairman will be elected for a

four year term n accordance with Article 27 1

Notwithstanding the provisions of Article 24, the term of office for the President of
the BOA as at the date of the adoption of thus Article shall extend until the Election
Meeting held 1n 2013 At that Election Meeting the President shall be elected for a
three year term until the Chairman Election Meeting held 1in 2016 and thereafter the

provisions of Article 24 shall continue to apply

Voting on Election

Voting for election to any office under the Articles or to serve on any sub-committee

shall be by secret ballot

Other than i the case of the election of the Olympic Goverming Body
representatives to the Board (which 1s dealt with under Article 31 1), elections shall
be conducted by the successive elimination of candidates poliing the least number of

votes until one candidate shall obtain more than 50% of the vald votes cast

In the case of the election of the Olympic Governing Body representatives on the
Board, Voting Members must cast six votes for six individuals on their ballot sheet
and, of those six votes, each Voting Member must cast one vote n favour of an
individual representing an Olympic Governing Body for a sport included n the
Games of the Olympiad and one vote in favour of an individual representing an
Olympic Governing Body for a sport included 1n the Olympic Winter Games The

six individuals who poll the most votes (provided always that at least one sport from
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the Games of the Olympiad and one sport from the Olympic Winter Games are
represented) shall be elected Accordingly, the individuals elected shall be (1) the
mdividual representing an Olympic Goverming Body of a sport included 1n the
Games of the Olympiad with the most votes, (1) the individual representing an
Olympic Goverming Body of a sport included 1n the Olympic Winter Games with the
most votes and () the four individuals with the next highest number of votes out of

the remaining candidates

Casual Vacancies

The Voting Members may fill a casual vacancy in the office of President, among the
Chairman, Vice Chairmen, Individual Members or, subject to Article 28, Athletes'

Representatives

A person appointed to fill such a casual vacancy shall serve for the remainder of the

term of office for which the person whose vacancy he fills was elected to serve

Sub-Committees of Voting Members

Without prejudice to the powers of the Board, the Voting Members may at any time
appoint any sub-committees of the Voting Members with such powers, for such
period and upon such terms, as the Voting Members shall determine from time to
time, and may appownt any person, whether he be a member or not, to be a member

of any such sub commuttee 1n accordance with Article 1

The Voting Members shall fix the terms of reference for such sub-commuttees from

time to fime
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PART 4
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

Applications for membership

The Board may admit members to the BOA from time to time 1n accordance with

these Articles

The provisions of section 113 of the Compames Act 2006 shall be observed by the
BOA and every member of the BOA shall either sign a written consent to become a
member or sign the register of members on becoming a member Every corporation
and unincorporated association which 1s admutted to membership may exercise such

powers as are prescnbed by the Acts

The Board shall decline to admit as a member of the BOA any person who has been
expelled from the IOC

The Board may from time to ttme make, vary and revoke rules relating to the levels

of subscriptions or membership fees to be paid by the different categones of

member

Voting Membership

The following members shall have the night to receive notice of, attend and vote at

general meetings of the BOA ("Voting Members")

3511 the Bntish 10C Membeis,

3512 the Bntish Honorary 10C Members who were appointed as such on or
before 31 December 2002,

3513 the Chairman and Vice Chairmen (only one Vice Chairman after 2013 1n
accordance with Article 27),

28
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3514 the Olympic Governing Bodies, which are 1n good standing 1n respect of

their membership, and
3515 the Athletes’ Representatives

Every two years, each Olympic Governing Body that 13 a BOA member shall
nominate a representative to attend general meetings and other meetings of the

BOA, and shall inform the Secretary of such nomiation in writing

The Board may request an Olympic Governing Body to change the representative
appointed by 1t under Article 34 2 1f the Board 15 of the opinion that such change
would be 1n the best interests of the BOA

Voting Membership shall be hmited to one Olympic Goverming Body for each
Olympic Sport and subject thereto and Subject. to the provistons of Rule 29 of the
Olympic Charter the Board may at its absolute discretion accept or reject any
application to become a Voting Member Any Olympic Goveming Body for a sport
newly included as an Olympic Sport shall be invited by the Board to become a
Voting Member from the closing of the Olympic Games that precede the Olympic
Games 1 which 1ts Olympic Sport will participate  Any such apphication shall be
made 1 wnting and n such form as the Board may from time to time prescribe or
approve Such application shall be accompanied by a copy of the applicant's rules,
proof of recogmtion of that Olympic Governing Body by the International
Federation (recogmsed by the IOC) for the Olympic Sport concerned and such other
documents and particulars as the BOA shall require to satisfy the Board that 1t
exercises a specific, real sports activity 1n Great Britain as required by the Olympic

Charter

Each Olympic Governing Body which becomes a Voting Member shall pay to the

BOA an annual membership fee determined from time to time by the Board

Non-Voting Members

The Non Voting Members shall comprise
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3611

3612

3613

3614

the President,

the Vice Presidents,

the Bnitish Honorary IOC Members who were appointed as such on or after
1 January 2003, and

such other persons as BOA shall decide to admit as Non Voting Members

from time to time

The Board shall make such regulations reiating to the conditions of membership,

affihation fees and subscriptions for Non Voting Members as 1t thinks fit, save that

Non Voting Members shall not be entitled to receive notice of, or attend and vote at

general meetings of the BOA

Termination of membership

A member may withdraw from membership of the BOA by gtving seven days'

notice to the BOA 1n wniting

Membership 1s not transferable

Membership antomatically terminates when that person

3731

3732

3733

3734

(in the case of an individual) dies, or

(being an association (whether or not mcorporated)) ceases to exist or 18

dissolved, or

on the failure of the member to comply or to continue to comply with any

condition of membership set out 1n these Articles, or

in the case of a Voting Member

(a) 1s 1n matenal breach of the Olympic Charter and a disciphnary

investigation 15 made pursuant to the bye-laws contained i the
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Olympic Charter and such nvestigation confirms that a breach has

occurred,
b 15 1n material breach of these Articles,
{(c) being an Olympic Governing Body, ceases to be recognised by the

International Federation for that Olympic Sport,

(d) being an Olympic Governing Body ceases to be an Olympic
Governing Body because the sport 1s no longer recognised as an

Olympic Sport by the IOC, or

(e 1s 1n breach of any bye-laws or regulations concerming membership

made by the BOA or the Board (as appropriate)

If the Voting Members at any time are of the opimon that the interests of the BOA
so require, the Voting Members may by special resolution suspend a member from
membership for such period as they think fit and shall give notice 1n wnting to the
member of the suspension and any conditions for remnstatement of the member's
membership The Voting Members may in their absolute discretion decide to

reinstate a member so suspended as a Voting Member

The BOA shall adopt bye laws setting out the circumstances in which a member may
be requested to withdraw and setting out a procedure for the expulsion of such a
member, 1n the event that the member concerned has not withdrawn from

membership

ORGANISATION OF GENERAL MEETINGS

Notices, Attendance and speaking at general meetings

The BOA shall hold at least three general meetings each year

The purposes of the general meetings which are also Election Meetings or Chairman
Election Meetings shall include electing the President, Vice Presidents, Chairman

and Vice Chairmen (as appropriate)
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The Board may make whatever arrangements 1t considers appropnate to enable

those attending a general meeting to exercise thewr nghts to speak or vote at 1t

Quorum for general meetings

Save as otherwise stated herein 12 Voting Members, of whom at least 6 shall not be

directors, present in person shall be a quorum for general meetings

No business other than the appomntment of the chawrman of the meeting and
adjournment of the meeting 1n accordance with Article 40 1s to be transacted at a

general meeting 1f the persons attending 1t do not constitute a quorum

Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, of the meeting shall stand
adjourned to the same day 1n the next week at the same time and place or to such

time and place as the Board may determine

The chairman of the meeting may adjourn a general meeting at which a quorum 1s

present 1f
4021 the meeting consents to an adjournment, or

4022 1t appears to the chairman of the meeting that an adjournment 1s necessary
to protect the safety of any person attending the meeting or ensure that the
business of the meeting 15 conducted 1n an orderly manner (including where
members wishing to attend cannot be convemently accommodated 1n the

place appointed for the meeting)

The chairman of the meeting must adjourn a general meeting 1f directed to do so by

the meeting

When adjourning a general meeting, the chairman of the meeting must
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4041 either specify the time and place to whach 1t 15 adjourned or state that 1t 1s to

continue at a time and place to be fixed by the Board, and

4042 have regard to any directions as to the time and place of any adjournment

which have been given by the meeting

if the continuation of an adjourned meeting 1s to take place more than 14 days after
it was adjourned, the BOA must give at least seven clear days' notice of it (that 1s,

excluding the day of the adjoumed meeting and the day on which the notice 1s

given)

4051 to the same persons to whom notice of the BOA's general meetings 1s

required to be given, and
4052 contaiming the same mformation which such notice 1s required to contain

If at any adjourned meeting a quorum 1s not present within half an hour from the
time appomnted for holding the meeting two Voting Members shall be a quorum No
business may be transacted at an adjourmed general meeting which could not

properly have been transacted at the meeting 1f the adjournment had not taken place

Chairing general meetines

The Chairman, or in his absence one of the Vice Chairmen, shall preside as
chairman of the meeting, but 1f neither the Chairman nor the Vice Chairmen are
present and willing to chair the meeting, or are not present within, 15 minutes of the

time at which a meeting was due to start

4111 the directors present shall elect one of thewr number to be chatrman of the

meeting, or

4112 if there 1s only one member of the Board present and willing to act, he shall

be chairman of the meeting, or

4113 1f no member of the Board 1s willing to act as chairman of the meeting, or 1f

no member of the Board 1s present within 15 minutes after the time
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appomnted for holding the meeting, the Voting Members present shall

choose one of their number to be chairman of the meeting

The person chainng a meeting in accordance with this Articie 41 15 referred to as

"the chairman of the meeting"

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are

members

The Board may permit other persons who are not members of the BOA to attend and

speak at a general meeting but such invitees shall not be entitled to vote

VOTING AT GENERAL MEETINGS

Voting: ceneral

Subject to Articles 29 and 43 5, on a show of hands every Voting Member who 1s

present (1n person or by 1ts duly appointed proxy) shall have one vote

Subject to Articles 29 and 43 5, on a poll every Voting Member present (1n person or
by 1ts duly appointed proxy) shall have one vote

Subject to Article 31, any resolution proposed at a general meeting shall be passed

by simple majorty of those Voting Members present (in person or by its duly

authorised proxy)

In the case of an equality of votes, whether on a show of hands or on a pell, the
chairman of the meeting shall be entitled to a casting vote 1n addition to any other

vote he may have

Resolutions conceming the Olympic Games must be decided upon at a general
meetng  Only Voting Members who are Olympic Goverming Bodies and the

directors shall be entitled to vote in connection with such matters
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If any votes are given or counted at a general meeting which shall afterwards be
discovered to be improperly given or counted, the same shall not affect the validity
of any resolution or thing passed or done at the said meeting, unless the objection to
such votes be taken at the same meeting, and not 1n that case, unless the chairman of
the meeting shall then and there decide that the error 1s of sufficient magmtude to

affect such resolution or thing

Errors and disputes

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s

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

Any such objection must be referred to the chairman of the meeting whose decision

1s final

Poll votes

A poll on a resolution may be demanded

4511 1nadvance of the general meeting where 1t 1s to be put to the vote, or

4512 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s

declared
A poll may be demanded by
4521 the chairman of the meeting,

4522 the Board,

4523 five or more members present in person or proxy and having the right to

vote on the resolution, or
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46 1

452 4 members present in person or proxy representing not less than one tenth of
the total voting nghts of all the members having the nght to vote on the

resolution
A demand for a poll may be withdrawn 1f
4531 the poll has not yet been taken, and
45372 the chairman of the meeting consents to the withdrawal

A poll demanded on any other question other than on the election of a chairman of
the meeting or on a question or adjournment shall be taken either forthwith or at
such time and place as the chairman of the meeting directs not being more than 14
days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question

on which the poll was demanded

A poll demanded on the election of a chairman of the meeting or on a question of

adjournment shall be taken forthwith

No notice need be given of a poll not taken forthwith if the time and place at which
1t 1s to be taken are announced at the meeting at which 1t 1s demanded In any other
case at least seven clear days' notice shall be given specifying the time and place at

which the poll 1s to be taken

The Voting Members may m their absolute discretion require any resolution to be
put to a postal ballot The conduct of such postal ballot shall be determined by the
Chairman The members entitled to vote shall have posted to them ballot papers on
which shall be stated the proposed resolution Ballot papers must be returned to the

BOA either by post or by hand by the time stated therein

Content of proxy notices

Proxies may only validly be appownted by a notice mn writing (a "proxy notice")
which

36




462

463

46 4

47.

471

472

4611 states the name and address of the member appointing the proxy,

4612 1dentifies the person appointed to be that member's proxy and the general

meeting 1n relation to which that person 1s apponted,

46 13 15 signed by or on behalf of the member appomnting the proxy, or 1s

authenticated 1n such manner as the directors may determine, and

46 14 1sdelivered to the BOA 1n accordance with the Articles and any instructions

contained 1n the notice of the general meeting to which they relate

The BOA may require proxy notices to be delivered in a particular form, and may

specify different forms for different purposes

Proxy notices may specify how the proxy appomnted under them 1s to vote {or that

the proxy is to abstain from voting) on one or more resolutions
Unless a proxy notice indicates otherwise, 1t must be treated as

46 41 allowing the person appointed under 1t as a proxy discretion as to how to

vote on any ancillary or procedural resolutions put to the meeting, and

4642 appointing that person as a proxy in relation to any adjournment of the

general meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands oron a
poll) at a general meeting remains so enfitled in respect of that meecting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the BOA

by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the BOA a
notice 1n wrting given by or on behalf of the person by whom or on whose behalf

the proxy notice was given
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A notice revoking a proxy appomntment only takes effect 1f 1t 1s delivered before the

start of the meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authonty of the person who executed 1t to

execute 1t on the appointor's behalf

Amendments to resolutions

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

ordinary resolution 1f

4811 notice of the proposed amendment 1s given to the BOA n writing by a
person entitled to vote at the general meeting at which 1t 15 to be proposed
not less than 48 hours before the meeting 1s to take place (or such later time

as the chairman of the meeting may determine), and

48 12 the proposed amendment does not, in the reasonable opinion of the

chairman of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by

ordinary resolution, 1f

48 21 the chairman of the meeting proposes the amendment at the general meeting

at which the resolution 1s to be proposed, and

4822 the amendment does not go beyond what 1s necessary to cormrect a

grammatical or other non-substantive error 1n the resolution

With the consent of the chairman of the meeting, an amendment may be withdrawn

by its proposer before 1t 1s voted upon

If the chairman of the meeting, acting i good faith, wrongly decides that an
amendment to a resolution is out of order, the chairman’s error does not invahdate

the vote on that resolution
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Minutes of the meeting shall be made and kept for the purpose
48 51 of all elections of officers made by the Voting Members, and

48 52 of all proceedings at general meetings, which shall include without
hmitation proceedings of the meeting, including the names of those

members present at each such meeting

Any such minutes of any meeting, if purporting to be signed by the chairman of such
meeting, or otherwise approved by the Voting Members, shall be sufficient evidence

without any further proof of the facts therein stated

In accordance with the Olympic Charter, certified copies of the minutes of the
general meetings at which elections take place or members are admitted must be sent

to the IOC

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the Articles, anything sent or supphed by or to the BOA under the
Articles may be sent or supplied in any way in which the Compames Act 2006
provides for documents or information which are authonised or required by any

provision of that Act to be sent or supphed by or to the BOA

Subject to the Articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by the Board may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices

or documents for the time being

A director may agree with the BOA that notices or documents sent to that director in
a particular way are to be deemed to have been received within a specified time of

their being sent, and for the specified time to be less than 48 hours
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No night to inspect accounts and other records

Except as provided by law or authonised by the Board or an ordinary resolution of
the Voting Members, no person 1s entitled to inspect any of the BOA's accounting or

other records or documents merely by virtue of being a member

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the BOA or any of 1ts subsidianies (other than a director or
former director or shadow director) in connection with the cessation or transfer to

any person of the whole or part of the undertaking of the BOA or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to Article 52 2 | a director of the BOA or director or former director of an

associated company may be indemnified out of the BOA's assets against

5211 any liabihty incurred by that person n connection with any neglgence,
default, breach of duty or breach of trust i relation to the BOA or an
associated BOA,

5212 any hability incurred by that person in connection with the activities of the
BOA or an associated BOA 1n 1ts capacity as a trustee of an occupational

pension scheme (as defined in Section 235(6) of the Companies Act 2006),

5213 any other hability incurred by that petson as an officer of the BOA a1 an

associated company

This Article 52 does not authonise any indemmty which would be prohubited or

rendered vond by any provision of the Companies Acts or by any other provision of

law
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532

54,

541

542

543

54 4

In this Article 52 companies are associated 1f one 15 a subsidhary of the other or both

are subsidiaries of the same body corporate

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
BOA, for the benefit of any director or former director and/or director or former

director of any associated company of the BOA n respect of any relevant loss

In this Article53

5321 a "relevant loss" means any loss or hiability which has been or may be
incurred by a director or former director and/or director or former director
of any associated company of the BOA 1n connection with that person's
duties or powers n relation to the BOA, any associated company or any

pension fund or employees' share scheme of the BOA or associated

comparny, and

5322 companies are associated 1if one 1s a subsidiary of the other or both are

subsidianes of the same body corporate

Bye-Laws and Regulations, respect for Olympic Charter

Subject to Articles 16 1 and 35 2, the Voting Members shall be empowered to make
bye-laws for the purpose of regulating any matters not mentioned 1n these Articles
which are consistent with these Articles The Voting Members shall be empowered

to alter, suspend or rescind any of the bye-laws from time to tume as they think fit

Any bye-laws 1n foice for the ime bemg shall be binding upon every member of the
BOA

Notice of any new, altered, suspended or rescinded bye-laws shall be given to each

member 1n accordance with Article 49 1

The BOA shall at all times act in accordance with the Olympic Rules and Charter,

other bye-laws, gmidelines and mussion statements of the I0C the provisions of
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which, so far as they concern the constitution, duties and obligations of National

Olympic Commuitees, shall be deemed to be incorporated 1n these Articles

These Articles shall be construed n accordance with the Olympic Charter If there
15 any doubt as to the imphcation or the interpretation of these Articles or if there 1s
a discrepancy between these Articles and the Olympic Charter, the provisions of the
Olympic Charter shall apply so far as the implication, interpretation or discrepancy
concerns the constitution, duties and obligations of National Olympic Committees

In all other cases, the provisions of these Articles shall apply

Dissolution

If upon the winding up or dissolution of the BOA there remains after the satisfaction
of all 1ts debts and habilities any property whatsoever, the same shall not be paid to
or distributed among the members of the BOA, but shall be given or transferred to
some other institution or wmstitutions having objects similar to the Objects of the
BOA and which shall prohibit the distnbution of 1ts or their income and property
among 1ts or therr members to an extent at least as great as 1s imposed upon the BOA
under or by virtue of Article 2 4 hereof, such mstitution or institutions to be
determuned by the Voting Members of the BOA at or before the time of dissolution,
and 1f and 1n 50 far as effect cannot be given to the aforesaid provision then to some

charitable object




