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1.

INTERPRETATION

The provisions of the Acts (as defined below) shall apply to the Federation save to the extent

that these Articles provide or state otherwise
1.1. In these Articles the following words and expressions shall have the following meanings

unless there is something in the subject matter or context inconsistent therewith:

"the Act"

"Affiliate Members”

"Ambassador”

IIAGMII

"Articles"”

“Associate Member”

“Appeals Committee”

“Audit Committee”

means the Companies Acts 1985,-1989 and 2006

a national federation governing and/or administering the

sport at national level

" means individuals appointed by the board to act as a

representative of the Federation

means the meeting of Members and Directors taking place

once every year in accordance with Article 30

means these articles of association, as may be

amended from time to time

organisations/community trying to form a national federation
in a territory where there is no national federation or
organisation recognised by and/or in membersl'i‘ip with the

Federation

means the committee to be maintained by the Board in
accordance with Article 3.5 and 4.10

means the committee to be maintained by the Board in

accordance with Article 3.5
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"the Board"

“CA 2006”

"Chair"

"Chair of the Meeting"

"Chief Executive”

"Clear Days"

“Code of Conduct”

“Community Member”

“Compensation
Committee”

"Director”

means the board of Directors of the Federation established
from time to time in accordance with Article 15, the Members
of which are the Directors of the Federation for the purposes
of the Act

means the Companies Act 2006

means the Chair of the Board as appointed by the Board in

accordance with Article 19

has the meaning given in Article 19 (in respect of a board
meeting) or Article 34 (in respect of AGMs and General

Meetings)

means the person appointed as chief executive in

accordance with Article 21

means a period of days exclusive of the day on which the
notice is served and of the day for which it is given

means the Directors’ code of conduct to be adopted by the
Board in accordance with Article 12.9

legally recognised entities who are not national federations
and are from nations that do not already have a higher tier
Member of Parkour Earth and whose values align with those
of Parkour Earth and wish to support the global community
through a formal relationship with Parkour Earth.

means the committee to be maintained by the Board in
accordance with Article 3.5 and 4.9

means a Director of the Federation, and includes any person
occupying the position of Director, by whatever name called
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"Duty of Care Guardian”

"Elected Directors"

"Electronic Form"

“Ethics Committee”

“First Instance

Disciplinary Committee”

“Full Member”

"General Meetings"

"Independent Director”

"Member"

“Nomination Committee”

"the Office"

"President” |

"Proxy Notice"

the explicit responsibility and leadership. role to engage with
participants across the talent pathways and in grassroots
sport, and to provide assurance at board level

has the meaning attributed at Article 15.2.3

has the meaning given in Section 1168 of the Companies
2006

means the committee to be maintained by the Board in
accordance with Article 3.5 and 4.9

means the committee to be maintained by the Board in
accordance with Article 3.5 and 4.10

a national federation that is recognised as the Governing
Body for their territory and granted full membership in the

Federation

is any meeting of the Members and the Directors that is not
AGM

means a Director appointed by the Board free of any close
connection of the Federation and/or Members of the
Federation who would be viewed as independent

means a Member of the Federation of any class

means the committee to be maintained by the Board in
accordance with Articles 3.5 and 4.9

means the registered office of the Federation

means the person elected from time to time as president
under Article 21

has the meaning given in Article 41
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1.2

1.3.

14.

"Regulations”

“Secretary”
“Senior

Independent Director”

"the Sport”

"Subscription"

“Traceur/Traceuse/

Freerunner”

“Voting Members” .

means the rules of procedure, administration,
interpretation and such other matters deemed necessary or
desirable which are published and issued by the Federation
in the form determined by the Board from time to time which
shall be binding on the Members and the Federation from

the date of adoption by the Board

means any person appointed to perform the duties of the

secretary of the Federation

means the person appointed from time to time under Article
20.5 '

means the sport, art and/or discipline of Parkour, Freerunning

.and/or L'Art Du Déplacement as defined in 4.2 of the

Memorandum of Association
means those fees payable to the Federation as provided for

in Article 29
means a practitioner and/or athlete of the sport

means the Full & Affiliate Members

Expressions referring to writing shall, unless the contrary intention appears, be

construed as including references to printing, lithography, photography and other modes

of representing or reproduéing words in a visible from provided that the expression shall

not include writing in electronic form except as provided in these Articles and/or, where

it constitutes writing in electronic form sent to the Federation, the Federation has agreed

to its receipt in such form

Unless the contrary intention appears, words or expressions contained in these articles

shall bear the same meaning as in the Act as amended or any statutory modification

thereof in force

Reference to any statute or statutory provision includes a reference to that statute or

statutory provision as from time to time modified or re-enacted
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1.5. Expressions referring to execution of any document shall include any mode of execution

under seal or under hand or under any mode of electronic signature as shall be approved

by the Board and expressions referring to receipt of any electronic communications shall,

unless the contrary intention appears, be limited to receipt in such manner as the

Federation has approved; and

1.6. "person” includes any individual, firm, body corporate, association or partnership,

government or state or agency of a state, local authority or government body or any joint

venture (whether or not having a separate legal personality)

2. DIRECTORS' GENERAL AUTHORITY
2.1. Subject to these Articles, any Regulations made pursuant to them and the Companies

Acts, the Board is responsible for the management of the Federation's business, for which

purpose it may exercise all the powers of the Federation. Such business to include but not

limited to

2.1.1. reviewing the progress of the Federation

2.1.2. reviewing the policies of the Federation

2.1.3. considering a strategic plan for the future of the Federation

2.1.4. adopting and amending the Regulations

2.1.5. marketing and promoting the Sport internationally at the Federation’s approved
events |

2.1.6. preparing the Federation's annual budget

2.1.7. submitting to each AGM and/or General Meeting the Board's report together with
audited accounts for the preceding period, and an outline budget for the
succeeding year

2.1.8. any matter, motion or proposal having been included on the agenda at AGM or

General Meeting

2.2. Subject to the above any decision to promote participation in competitive events at

international level shall not be made without the prior approval of the board and may only

be affected by a special resolution of the voting Members

2.3. No resolution passed by the Federation in AGM and General Meetings shall invalidate

any prior act of the Board which would have been valid if such resolution had not been

passed

2.4. The Board may exercise all the powers of the Federation to raise money and to mortgage

or charge its undertaking and property or any part thereof, whether outright or as security

for any debt, liability or obligation of the Federation
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2.5. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for money paid to the Federation shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be by such person or persons and in
such manner as the Board shall from time to time by resolution determine

3. DIRECTORS MAY DELEGATE

3.1. Subject to these Articles, the Board may delegate any of the powers which are conferred
on it under these Articles
3.1.1. to such person or committee
3.1.2. by such means (including by power of attorney)
3.1.3. to such an extent
3.1.4. inrelation to such matters or territories; and
3.1.5. on such terms and conditions as it thinks fit

3.2. All acts and proceedings delegated under Article 4.1 shall be reported to the Board in due
course

3.3. If the Board so specifies, any such delegation may authorise further delegation of the
Board's powers by any person to whom they are delegated.

3.4. The Board may revoke any delegation in whole or par, or alter its terms and conditions

3.5. The Board shall at all times maintain a First Instance Disciplinary Committee, Appeals
Committee, Ethics Committee, Compensation Committee, Nomination Committee and an
Audit Committee and delegate the relevant powers to each

3.6. Each Commiittee shall report to the Board as and when required by the Board and shall
adopt terms of reference which identify its purpose, responsibilities and any powers
delegated to it by the Board

3.7. The Audit Committee shall comprise of at least 2 (two) Independent Directors and shall
include one Member with relevant and recent financial experience, to be determined by
the Board. The Chair shall not be a Member of the Audit Committee

. COMMITTEES

4.1. Subject to the provisions of the Regulations, committees shall carry out such duties as
determined by the Board and they shall be responsible to the Board to report to it from
time to time and upon the request of the Board

4.2. The chairperson of each committee shall:

4.2.1. be appointed by the Board; and
4.2.2. wherever possible, shall be a serving Director of the Board
4.3. Committees and their members (including the appointment of chairperson) may be

reconstituted as and when the Board sees fit
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4.4, The quorum for the transaction of the business of the committee shall be fifty (50) per cent
of its members from time to time or where such quorum is difficult to ascertain in the
reasonable opinion of the Board, such quorum as the Board shall determine

4.5. Committees to which the Board delegates any of its powers must follow procedures which
are based as far as they are applicable on those provisions of these Articles which govern
the taking of decisions by the Board

4.6. The Board may make rules of procedure for all or any committees, which prevail over
rules derived from these Articles if they are not consistent with them

4.7. Committee chairpersons may be invited to attend meetings of the Board. They shall have
consultative powers only

4 8. The term of the chairperson or a Member of a committee or panel shall be terminated:

4.8.1. by the Board giving to the chairperson or the relevant Member written notice of its
intention to terminate; or

4.8.2. by the chairperson or relevant Member giving to the Board written notice of their
intention to resign

4.9. A majority of the Members of the Ethics Committee, Compensation Committee and
Nomination Committee shall be Independent Directors, and the Chair shall also be the
chairperson of the Ethics Committee, Compensation Committee and Nomination
Committee (except when nominating a new Chair). Which shall make nominations for the
appointment of Independent Directors, the Chief Executive and other officer holders

4.10. No members of the First Instance Disciplinary Committee shall be members of the

Appeals Committee

. DIRECTORS TO TAKE DECISIONS COLLECTIVELY
5.1. Any decision of the Board must be either a majority decision or a decision taken in

accordance with Article 6 or Article 11

. UNANIMOUS DECISIONS

6.1. A decision of the Board is taken in accordance with this Article when all eligible Directors
indicate to each other by any means that they share a common view on a matter

6.2. 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 eligible Director has otherwise indicated
agreement in writing

6.3. References in this Article to eligible Directors are to Directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a meeting of the
Board
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6.4. A decision may not be taken in accordance with this Article if the eligible Directors would

not have formed a quorum at such a meeting

. CALLING A MEETING OF THE BOARD

7.1. The Board may meet for the dispatch of business, adjourn and otherwise regulate their
meetings as they think fit, provided that at least one such meetings shall be held in each
year

7.2. The Board shall report on their activities to the Members at the AGM and/or General
Meeting

7.3. Any Director may call a meeting of the Board by giving notice of the meeting to the
Directors by directing the Chief Executive to give such notice

7.4. Notice of any meeting of the Board must indicate:

7.4.1. its proposed date and time;

7.4.2. whereitis to take place; and

7.4.3. ifitis anticipated that Directors participating in the meeting will not be in the same
place, how it is proposed that they should communicate with each other during
the meeting

7.5. Notice of a meeting of the Board must be given to each Director but need not be in writing.
A Director who shall be entitled to notice of a meeting if they have provided a valid email

address

. PARTICIPATION IN MEETINGS OF THE BOARD

8.1. Subject to these Articles, Directors participate in a meeting of the Board, or part of a
meeting of the Board, when: _
8.1.1. the meeting has been called and takes place in accordance with these Articles,
and
8.1.2. they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting
8.1.3. In determining whether Directors are participating in a meeting of the Board, it is
irrelevant where any Director is or how they communicate with each other
8.2. If all the Directors participating in a meeting of the Board are not in the same place, they
may decide that the meeting is to be treated as taking place wherever any of them is

9. COMPOSITION OF THE BOARD AND QUORUM

9.1. At a meeting of the Board, unless a quorum is participating, no proposal is to be voted on,

except a proposal to call another meeting
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9.2. The quorum for meetings of the Board may be fixed from time to time by a decision of
the Directors, but it must never be less than fifty (50) per cent, of whom at least:
9.2.1. one shall be the Chair
9.2.2. one shall be an Independent Director; and
9.2.3. one shall be an Elected Director
9.2.4. and unless otherwise fixed it is fifty (50) per cent '
9.3. Subject to Article 9.4, the Board may act notwithstanding any vacancy in their body
9.4. If the total number of Directors for the time being is less than the quorum required, the
Directors (being not less than six in number under such circumstances) must not take any
decision other than a decision:
9.4.1. tofill a casual vacancy arising among the Directors in accordance with Article 24
or calling a General Meeting to deal with such matters; or

9.4.2. to admit Voting Members to the Federation

10. CHAIRING OF MEETINGS OF THE BOARD
10.1. The Chair shall chair meetings of the Board. The Chair shall preside as chair at all
meetings of the Board at which he shall be present
10.2. If at any meeting the Chair is not present within fifteen minutes after the time appointed
for holding the meeting or they are not willing to preside, the Members of the Board
present shall appoint another Independent Director to be chair of the meeting. The
person so appointed for the time being is known as "the Chair of the meeting"

11. CASTING VOTE
11.1. If the numbers of votes for and against a proposal are equal, the chair of the meeting of
the Board has a casting vote. This does not apply if, in accordance with these Articles,
the Chair or other Director is not to be counted as participating in the decision-making
process for quorum or voting purposes

12. CONFLICTS OF INTEREST
12.1. Subject to Article 12.2, if a proposed decision of the Board is concerned with an actual
or proposed transaction or arrangement with a Federation in which a Director is
interested, that Director is not to be counted as participating in the decision-making
process for quorum or voting purposes
12.2. The prohibition under Article 12.1 shall not apply when:
12.2.1. the Board authorises the Director counting towards the quorum and voting on the
transaction or arrangement in accordance with Section 175 of CA 2006
notwithstanding such interest
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12.2.2. the Director need not declare an interest pursuant to Section 177 or 182 of CA

2006; or

12.2.3. the Director's conflict of interests arises from a permitted cause

12.3. For the purposes of this Article, references to proposed decisions and decision-making

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

processes include any meeting of the Board or part of a meeting of the Board

Subject to Article 12.6, if a question arises at a meeting of the Board or of a committee
of the Board as to the right of a Director to participate in the meeting (or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of the
meeting, be referred to the chair of the meeting whose ruling in relation to any Director
other than themself is to be final and conclusive

Where proposals are under consideration concerning the appointment of two or more
Directors to the Federation or any body corporate in which the Federation is interested
the proposals may be divided and considered in relation to each Director separately and
(provided he is not for another reason precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect of each
resolution except that concerning his own appointment

If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chair of the meeting, the question is to be decided by a decision
of the Directors at that meeting, for which purpose the chair of the meeting is not to be
counted as participating in the meeting (or that part of the meeting) for voting or quorum
purposes

A Director may vote, and count towards the quorum, in regard to any transaction or
arrangement in which he has, or can have, a direct or indirect conflict of interest that
conflicts, or possibly may conflict with the interests of the Federation only where such
matter has been authorised in accordance with Article 12.2.1

The Federation may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of these Articles prohibiting
a Director from voting at a meeting of the Board or a subcommittee formed under Article
4

The Board shall adopt a Director's Code of Conduct which requires all Directors to act
always with integrity, in a forthright and ethical manner, and in accordance with this
Article

12.10.The Board shall review the Code of Conduct at least every four years to ensure it

complies with all relevant laws and Regulations

12.11.No individual shall be appointed as A Director of the Federation until he or she has

provided to the Board a declaration of good character in the form prescribed by the Board

from time to time
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13. MINUTES OF DECISIONS TO BE KEPT
13.1. The Board shall cause minutes to be kept:

13.1.1.
13.1.2.

13.1.3.

of all appointments of officers made by the Board

of all the names of the Members present at each meeting of the Board and of any
Committee; and

of all the resolutions and proceedings at all General Meetings of the Federation,

and of meetings of the Board and of any Committee

13.2. Minutes of the meetings of the Board shall be published within 90 days of each meeting

of the Board on the Federation’s website. The Board shall approve the minutes and may

apply any appropriate redactions prior to publication

13.3. Any such minutes, if purporting to be signed by the chair of the meeting, or by the chair

of the next succeeding meeting, shall be sdifficient evidence without any further proof of

the facts therein stated

14. DIRECTORS' DISCRETION TO MAKE FURTHER REGULATIONS

14.1. The Board may from time to time make, vary and revoke Regulations relating to

membership of the Federation including (without limitation) Regulations:

14.1.1.

14.1.2.

14.1.3.

14.1.4.

setting out the criteria of affiliation or association with the Federation, so such
affiliates or associates shall be Members of the Federation for the purposes of
these Articles

setting out rights, privileges and obligations of the different categories of affiliate,
associate, or community membership ‘

sétting the levels of subscriptions and/or entrance fees to be paid by the different
categories of Member

for the appointment of committees to assist the Board in the better administration

of the Federation

14.2. The Board (or any sub-committee to whom it delegates its powers) shall have the power

to make, vary and revoke Regulations for the better administration of the Federation

including (without limitation):

14.2.1.
14.2.2.
14.2.3.

1424,

14.2.5.

terms of reference as to the function, role and operation of committees to assist
the Board in the better administration of the Federation

Regulations setting out disciplinary procedures for Members

Regulations for the promotion and organisation of the Sport

The awarding of commercial contracts policies to cover media, sponsorship,
licensing and any other commercial aspects

The awarding of major events policies
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14.2.6. Corporate social responsibility policies
14.2.7. Social dialogue/industrial relations policies
14.2.8. Fixing and sports betting integrity policies
14.2.9. Data protection and IT security policies
14.2.10. Counter terrorism policies
14.2.11. Anti-money laundering policies
14.2.12. Safeguarding policies
14.2.13. Anti-Doping policies; and
14.2.14. such other Regulations and/or policies as the Board deems fit from time to time
14.3. Regulations made under Articles 14.1 and 14.2 must be compliant with the
Acts and these Articles in order to be valid. The Board shall review all Regulations and
policies at least once every four years to ensure they comply with all relevant laws and
Regulations
14.4. The Board shall adopt appropriate and proportionate finance policies and procedures,
which shall be communicated to, understood and followed by the Directors. Such policies
and procedures must be reviewed and updated at least once every 2 (two) years
14.5. The Board must actively plan and monitor the financial position and performance of the
Federation against an annually approved budget and at least a 4 (four) year financial

forecast
APPOINTMENT OF DIRECTORS AND OTHER OFFICE HOLDERS

15. METHODS OF APPOINTING DIRECTORS
15.1. The number of Directors shall be subject to a maximum of 12 (twelve) but shall not be
less than 3 (three) in number
16.2. The Board shall always be comprised of:
16.2.1. the Chair (appointed by the Board in accordance with and subject to Article 19)
156.2.2. up to 4 (Four) Independent Directors (including the Chair and Senior Independent
Director) appointed by the Board in accordance with and subject to Article 20
15.2.3. up to 8 (eight) Elected Directors nominated and elected by the Voting Members in
accordance with and subject to Article 22, of which at least 1 (one) should be an
Athlete's Representative
15.2.4. the Chief Executive Officer, on an ex officio basis for such period as they may be
employed by the Federation, subject in each case to the approval of the Board
provided always that;
a) The number of Independent Directors (excluding the Independent Chair) shall
not be greater than the number of Elected Directors appointed at any one time
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b)

d)

The Board encourages gender parity and is committed to ensuring that the
Board, as far as is reasonably practicable, shall aim to represent not less than
thirty per cent (30%) representation of each gender on the Board

The Board encourages ethnic diversity and is committed to ensuring that the
Board, as far as is reasonably practicable, shall aim to represent not less than
thirty per cent (30%) of individuals from different ethnic backgrounds

The Federation is committed to demonstrating a progression towards achieving
gender parity and greater diversity on the Board, which will be published on the
Federation website from time to time, and as a minimum, on an annual basis
at least 1 (one) member of the Board shall act as the Duty of Care Guardian
responsible for and committed to ensuring that the Federation’s duty of care is
considered in the Board's decision-making process and any relevant Federation

policies or regulations

15.3."All acts carried out in good faith at any meeting of the Board or of any Committee, or by

any person acting as a Director, shall, notwithstanding it be afterwards discovered that

there was some defect in the appointment or continuance in office of any such person,

be as valid as if every such person had been duly appointed or had duly continued in

office

15.4. Subject to Article 11, the Chair and any Directors shall be entitled to one vote each at

any meeting of the Board

15.5. Subject to adherence to the Transitional Arrangements in Schedule 2 and a Full Member

organisation may only be represented on the Board by one Director at any time

16. TERM
16.1. With the exception of the Chief Executive (who shall be appointed on an ex officio basis

16.2.

in accordance with Article 21.3, each Director appointed under Article 16.2 shall retire

from office at the conclusion of the fourth AGM following the commencement of their term

of office but shall then be eligible for reappointment under Article 16.2

Directors retiring under Article 16.1 may be reappointed for a consecutive period ending

at the conclusion of the fourth AGM following their most recent retirement but a Director

who has served for eight (8) years consecutively must take a break from office and shall

not be eligible to stand for reappointment for a period of at least four (4) years following

their cessation of office. Notwithstanding the preceding provisions, where the Board

deem that exceptional circumstances merit such action, in order to assist succession

planning, a Director, or the Chair, may hold office for a further year, subject to the

absolute discretion of the Board
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16.3.

16.4.

For the purposes of Articles 16.1 and 16.2, each serving Director's term of office under
these Articles shall be deemed to commence from the date of their appointment, which
may precede the date of adoption of these Articles

The Federation at the meeting at which a Director retires under any provision of these
Articles may, subject to the provisions of Article 23, by ordinary resolution, fill up the
office being vacated by electing thereto the retiring Director or some other person eligible
for appointment. If the Federation, at the meeting at which a Director retires (whether by
rotation or otherwise), does not fill the vacancy, the retiring Director shall, if willing to act,
be deemed to have been re-elected unless at the meeting it is resolved not to fill the
vacancy or a resolution for the re-election of the Director is put to the meeting and lost.
If they are not re-elected or deemed to have been re-elected, they shall retain office until
the meeting appoints someone to fill their place, or if it does not do so, until the end of

the meeting

17. TERMINATION OF DIRECTOR'S APPOINTMENT

17.1.

Without prejudice to the provisions of Section 168 CA 2006 a person shall cease to be a

Director of the Federation as soon as:

17.1.1. that person ceases to be a Director by virtue of any provision of the Act or is

otherwise prohibited from being a Director by law

17.1.2. that person is adjudged bankrupt in any territory

17.1.3. a composition is made with that person's creditors generally in satisfaction of that

person's debts

17.1.4. aregistered medical practitioner who is treating that person gives a written opinion

to the Federation stating that that person has become physically or mentally

incapable of acting as a Director and may remain so for more than three months

17.1.5. 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

17.1.6. that person is convicted of an indictable offence (unless the Board resolves

otherwise)

17.1.7. [for Elected Directors] that person no longer fulfils the eligibility criteria at items

(ii) or (jii) of Article 22.2.3 below

17.1.8. that person is absent for more than three consecutive Board meetings without

permission of the Board and without sufficient reason (unless the Board resolves

otherwise)

17.1.9. that person is requested to resign by all the other members of the Board acting

unanimously
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18.

19.

17.1.10. being the Chair, an Independent Director or any other Director when their term of
office expires, and they are not re-elected or
17.1.11. that person notifies the Chair and/or Chief Executive in writing that the Director is
resigning from office, and such resignation has taken effect in accordance with its
terms
17.2. A person serving as Chair, Independent Director or any other Director who
is removed from office as a Director for whatever reason shall be deemed to have
resigned from their position as Chair, Independent Director or any other Director (as
appropriate) and the vacancy shall be filled in accordance with these Articles
17.3. The Board shall undertake, and maintain in writing a record of, an annual evaluation of
its own skills and performance, the skills and performance of all committees, and the
performance of each Director
17.4. At least once every four years the Board shall arrange for an evaluation of the Board’s
skills and performance by an independent qualified external organisation
17.5. No individual shall be appointed as a Director until they have provided to the Federation
a declaration of good character and undertaken an integrity check that is deemed
satisfactory by the Board
17.6. On appointment, each Director shall be given a written statement of their responsibilities

DIRECTORS' EXPENSES
18.1. The Federation may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at:
18.1.1. meetings of the Board or committees of the Board
18.1.2. an AGM or General Meeting
18.2. or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Federation

CHAIR

19.1. Subject to Articles 16 and 19.5, the Board shall appoint an Independent Director to be
the Chair on such terms and for such period as they think fit and may delegate to them
such powers as they think desirable to be executed by them.

19.2. The Chair shall have such rights and privileges as the Board shall from time
to time prescribe

19.3. The office of Chair shall be vacated with immediate effect if the person
appointed as Chair ceases to be a Director of the Federation

19.4. The Chair and the Chief Executive shall never be the same person
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20.

21.

19.5. The Chair shall be nominated by the Nomination Committee prior to appointment by the
Board, from among the existing Independent Directors or a person nominated as a new
Independent Director and the Chair

19.6. Prior to nominating the Chair, the Nomination Committee shall conduct an open, publicly
advertised recruitment process for the position

INDEPENDENT DIRECTORS
20.1. Subject to the provisions of the Acts and Article 19.5, the Independent Directors shall be
appointed by the Board by the Federation
20.2. The appointment of the Independent Directors shall be via an international open and
publicly advertised recruitment process
20.3. Each Independent Director shall be entitled to attend and to speak at all meetings of the
Board
20.4. For the avoidance of doubt, no Independent Director shall hold an executive role in the
Federation
20.5. The Board shall appoint one Independent Director as the Senior Independent Director
whose responsibilities include:
a) providing a sounding board for the Chair
b) serving as an intermediary for other Directors when necessary
c) acting as an alternative contact for stakeholders in the Federation to share any
concerns if the normal channels of the Chair fail to resolve the matter or in cases
where such contact is appropriate; and
d) leading on the process to appraise the Chair's performance
20.6. All Independent Di[ectors shall be nominated by the Nomination Committee prior to
appointment by the Board
20.7. Prior to nominating any Independent Director, the Nomination Committee shall conduct
an open, publicly advertised recruitment process for the position

SECRETARY AND OFFICERS

21.1. The Federation shall not be required to have a Secretary but may choose to have one.
Any Secretary shall be appointed by the Directors for such term and at such
remuneration and upon such conditions as they think fit, and any Secretary so appointed
may be removed by them

21.2. Subject to the provisions of the Acts, the Board may appoint officers of the Federation at
such times as may be considered necessary or expedient. Such officers may consist of,
but not limited to the following roles

a) President
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21.3.

214.

21.5.

21.6.

21.7.

b) Chief Executive

c)  Ambassador
The Chief Executive shall be employed by the Federation for such term at such
remuneration and upon such conditions as they may think fit to perform the day to day
administration and management of the Federation's affairs and such other tasks as the
Board shall determine from time to time
The Board may remove the Chief Executive from the employ of the Federation, subject
to the terms of his contract of employment or other terms of engagement and any other
legal obligations, as it sees fit
Any person or body corporate appointed as an Ambassador of the Federation shall not
be entitled to receive notice of or attend at meetings of the Board. The role will be to
promote and protect the philosophy of the Sport internationally and to act as a
representative of the Federation
Any person or body corporate appointed as an Ambassador shall not have any authority
to incur any expenditure in the name of or for the account of the Federation, or hold them
self out as having authority and shall have no authority to bind the Federation in any
respect
The President shall:

21.7.1. be nominated by any Member and elected by the Voting Members at the AGM

and/or General Meeting

21.7.2. have the right to receive notice of, attend and speak at the AGM, General Meeting

and meetings of the Board

21.7.3. not have the right to vote (unless in their capacity as a Voting Member) at the

annual AGM, General Meeting or meetings of the Board

21.7.4. be and remain an active office holder (on the Board or Committee) within their

Member National Federation throughout the duration of their term(s) of office with

the Federation and resident of that nation/territory

21.7.5. retire from office at the conclusion of the fourth AGM following the commencement

21.8.

of their term of office but shall then be eligible for reappointment for a consecutive
period ending at the conclusion of the fourth AGM following their most recent
retirement, but a President who has served for 8 (eight) years consecutively must
take a break from office

The Chief Executive shall:

21.8.1. be nominated by the Nomination Committee prior to being appointed by the Board;

and

21.8.2. be recruited through an international open, publicly advertised process prior to

being appointed
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22. ELECTIONS
22.1. Subject to Article 22.2, any Voting Member may nominate individuals to be Elected
Directors. Any nomination must be made on the form prescribed from time to time by the
Board and signed by the nominee. Any nomination must be seconded by another Voting
Member. Voting Members may only nominate up to one candidate and second one
candidate for each post and the form must be completed and returned to the Chief
Executive not later than 10 days before the date of AGM and/or General Meeting at which
the election is to be held
22.2. In respect of the following appointments, the following provisions shall also apply:
22.2.1. in relation to the appointment of the Elected Directors, nominations must be
made by the Voting Members |
22.2.2. Elected Directors shall be nominated for election by a Member National
Federations, subject in each case to the approval of the Board
22.2.3. In order to be nominated for election as an Elected Director, the nominee must
be (i) nominated by a Member National Federation, (ii) be a member of their
nominating Member National Federation or an individual who is an officer or
employee (with a position of responsibility) (or member) of. a legal person or
organisation that is a member of a Member National Federation and (iii) a resident
or citizen of that nation/territory
22.2.4. nomination and appointment of the Chief Executive, will be in accordance with
21.8
22.2.5. in relation to the appointment of the President, nominations may be made by the
Voting Members
22.3. Prior to the election, all nominees shall be given an opportunity to address the Board,
such address being no longer than five minutes. The Board shall have no longer than 15
minutes to ask any questions of the nominees following the nominee's address
22.4. Prior to being appointed, all nominees shall execute a satisfactory declaration of good
character and undertake an integrity check in a form prescribed by the Board

23. CASUAL VACANCIES
23.1. A casual vacancy arising among the Members of the Board and the Chief Executive shall
be filled by the Board provided always that the person appointed to fill the vacancy shall
hold office until such time as the person they replaced was due to retire but shall be
eligible for re-election or appointment in accordance with these Articles

MEMBERSHIP
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24. BECOMING AND CEASING TO BE A MEMBER

24.1. Membership of the Federation is also open to any organisation which may be formed by

a grouping of Members or individuals for the further promotion of the Sport and which

adheres to the Constitution of the Federation
24.2. The number of Members which the Federation proposes to be registered with it is

unlimited

24.3. Membership in the Federation shall consist of the following classes:

a.

Full Member - A National Federation that is recognised as the Governing Body for
their territory and granted full membership in the Federation, but membership is
restricted to one Member per territory

Affiliate Member - A National Federation governing and/or administering the sport at
national level. An Affiliate Member shall be entitled to voting rights, unless specifically
provided for in these Articles, but membership is restricted to one Member per territory
Associate Member — organisations/community trying to form a national federation in
a territory where there is no national federation organisation recognised by and/or in
membership with the Federation. Associate Members shall not be entitled to voting
rights, and their membership shall continue only until the next AGM or General
Meeting when it shall be reviewed and if appropriate may then be renewed
Community Member - Organisations from nations who do not already have a higher
tier Member of Parkour Earth and whose values align with those of Parkour Earth and
wish to support the global community through a formal relationship with Parkour
Earth. Community Members are not required to be, nor shall they be, a national
federation, but they must be a legally recognised entity in their country. This is the
only tier of membership for which Parkour Earth is able to recognise multiple

members from a nation. Community Members shall not be entitled to voting rights

24 4. Founding Members

244,

24 4.

1. The Founding Members were the subscribers to the Memorandum of Association
of the Federation as at incorporation
2. The Founding Members are:
Parkour UK (GBR)
Fédération de Parkour (FRA)
New Zealand Parkour Association (NZL)
Australian Parkour Association (AUS)
Parkour South Africa (ZAF)
Polska Federacja Parkour i Freerun (POL)
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245.

24 6.

Membership in the Federation may be granted by the Board in the various classes of
membership as set out in Article 24.3. Applications shall be made to the Board in
accordance with the Regulations and applications for all classes of Membership of the
Federation shall be placed before the Board which shall take into consideration the status
of the sport in the country and, if applying for Full or Affiliate Membership, the constitution
of the organisation making the application

Such application shall be made in writing signed on behalf of the applicant by a duly
authorised officer or employee of the applicant and shall be in such form as the Board
shall from time to time prescribe and shall be accompanied by:

24.6.1. a copy of the written constitution of the applicant (which should not contain any

provisions which materially conflict with the provisions hereof), subject to 24.5

24.6.2. evidence satisfying the eligibility criteria for Membership (such evidence to be to

the reasonable satisfaction of the Board)

24.6.3. a list of the name, address, telephone, email address and of the applicant; and
24.6.4. the Subscription as determined by the Board in accordance with article 29

25. OBLIGATIONS OF MEMBERSHIP

25.1.

It shall be the obligation of all Members of the Federation:

25.1.1. to promote the objects, values, principles, interest and influence of the Federation

as the sole governing body of the Sport internationally;

25.1.2. to carry out and have respect for the rules, Regulations and decisions of the

Federation

25.1.3. torefrain, and to use reasonable endeavours to persuade others within their area

25.2.

25.3.

25.4.

of jurisdiction to refrain, from actions that are inconsistent with the objects, values,
principles, rules, Regulations or decisions of the Federation
It shall be the obligation of all Members to ensure that there shall be no discrimination
on the grounds set out in 5.2.2 of the Memorandum of Association against any person,
Traceur/Traceuse/Freerunner and/or official
It shall be the obligation of all Members to prevent improper use or abuse of terms such
as World, Continental, International or Regional that properly relate to activities
recognised by the Federation and to co-operate in the collection and payment of the
membership subscription fees payable to the Federation
Membership shall not be transferable and shall cease in the case of a corporation,
society or similar, upon the appointment of a liquidator or receiver (or the equivalent in
the jurisdiction of incorporation of the corporation)

26. MEMBERSHIP (GENERAL)
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26.1.
26.2.

26.3.

26.4.

26.5.

All Members shall be subject to the Regulations set by the Board from time to time.

The Members shall pay any Subscription set by the Board under Article 29 Any Member
whose subscriptions and/or entrance fee is in arrears at the end of the calendar year
shall be deemed to have resigned their membership of the Federation unless the Board
decides otherwise

In the event of the Board considering an applicant for membership which\is to be
considered by Board, duly authorised representatives of the Board may invite up to two
delegates of the applicant to attend Board meeting, at which the decision is to be taken,
as observers and to address the meeting with a brief statement in support of their
application

Membership, if approved, shall take effect immediately upon the close of the meeting at
which it was approved or the date on which the Board duly passes any written resolution
as appropriate

Any application to become a Member whose Federation or trading name is, in the
reasonable opinion of the Board, likely to cause confusion as to who is the national
federation / governing body of the sport either nationally and/or internationally shall be
requested to change such Federation or trading name prior to their application being

approved. Failure to do so will result in such application being unsuccessful

27. RIGHTS OF MEMBERS

271.

27.2.

27.3.

27.4.

Any Voting Member shall be entitled to have included on the agenda of AGM and General
Meeting any matter, motion or proposal. Such matter, motion or proposal shall be
accompanied by an explanatory statement in summary form, which must be distributed
with the notice of said meeting

All proposals submitted by Voting Members for consideration at General Meeting must
be received by the Federation not less than 21 days prior to the relevant meeting at which
they are to be discussed

Each Voting Members shall be entitled to appoint two delegates to attend at AGM and
General Meeting. Each voting Member shall have 1 vote (that is votes per Member and
not votes per delegate). In addition, each Voting Member shall be entitled to appoint one
further person to attend an AGM and/or General Meeting as an observer who shall have
no entittement to vote or speak (except that an observer shall be allowed to speak with
the permission of the Chair)

At meetings of the Federation, an individual may only represent (either as delegate or
observer) one Member, and may not vote or speak on behalf of another Member (except

as duly appointed proxy of another Member), and shall if required produce to the Board
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27.5.

27.6.

evidence sufficient to satisfy the Board that he/she is a properly appointed delegate of
the Member that he/she claims to represent

At meetings of the Federation, Directors shall not be permitted to represent a Member in
any capacity whatsoever

All Members shall be entitled to participate in events organised by or on behalf of the
Federation for the furtherance of the Sport and shall be subject to the rules governing

such events

28. TERMINATION AND CESSATION OF MEMBERSHIP

28.1.

28.2.

It shall be the duty of the Board, if at any time it shall be of the opinion that the interests
of the Federation so require, by notice in hard copy form sent by electronic
communication to a Member's address, to request that Member to withdraw from
membership of the Federation within a time specified in such notice. No such notice shall
be sent except on a vote of the majority of the Director’'s present and voting, which
majority shall include one half of the total number of the Board for the time being

If, on the expiry of the time specified in such notice, the Member concerned has not
withdrawn from membership by submitting notice via electronic communication form of
their resignation, or if at any time after receipt of the notice requesting them to withdraw
from membership the Member shall so request via electronic communication, the matter
shall be submitted to a properly convened and constituted meeting of the Board. The
Board and the Member whose expulsion is under consideration shall be given at least
21 days' notice of the meeting, and such notice shall specify the matter to be discussed.
The Member concerned shall at the meeting be entitled to present a statement in their
defence either verbally or via electronic communication, and they shall not be required
to withdraw from membership unless a majority of the Board members present and voting
shall, after receiving the statement in their defence, vote for their expulsion, or unlesé the
Member fails to attend the meeting without sufficient reason being given. If such a vote
is carried, or if the Member shall fail to attend the meeting without sufficient reason being
given, they shall thereupon cease to be a Member and shall be erased from the register
of members. The Board may exclude the Member from the Federation's premises until
the meeting considering their expulsion has been held. For the avoidance of doubt, the
Member shall be entitled to attend the Federation's premises to attend that meeting (if it
is held at them) for the purpose of making their representations. A Member may appeal
against such decision by notifying the Board who shall put the matter to an AGM or
General Meeting for it to be decided by a majority vote of the Members present and
voting at such meeting. If the Board's decision is upheld, the Member will be liable for
the costs of holding the AGM or General Meeting
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28.3. A Member may withdraw from membership of the Federation by giving notice in writing
to be received by the Federation not later than three calendar months before the end of
the current financial year, and in default will be held liable for the Subscription for the
next financial year

28.4. A membership terminates automatically on the failure of the Member to comply or to
continue to comply with any condition of membership set out in these Articles or the
Regulations

28.5. Any Member ceasing to be a Member forfeits all rights in relation to and claims upon the
Federation, its property and its funds and has no right to the return of any part of their
subscription. The Board may refund an appropriate part of a resigning Member's
subscription if it considers it appropriate taking account of all the circumstances

28.6. Any Member who fails to pay its Subscription by 31 March for that calendar year in
accordance with Article 29 may automatically be suspended from membership. The
Board may allow a Member to the Federation subject to any conditions imposed by the
Board for a period of two years in cases of hardship, resulting from circumstances agreed
unanimously by the Board to be outside a Members’ control (e.g. natural disaster). Any
Member who fails to pay its Subscriptions at the end of two years following notification
by the Board, will automatically be suspended

28.7. A former Member whose rights have been revoked or terminated in accordance with this
Article 28 shall be entitled to reapply for membership in accordance with these Articles
and on such terms as to payment of any outstanding past Subscription(s) and security
for future Subscriptions as the Voting Members shall in their absolute discretion
determine and subject to any other reasonable conditions of the Board

28.8. Any Member may be suspended or expelled from membership or otherwise sanctioned
in accordance with the disciplinary rules set out from time to time by the Board and/or
any committee

28.9. During a period of suspension under these Articles the suspended Member may not
attend, speak or vote at any meeting of the Federation or participate in the governance
of the Federation (including participation in anything related to the Sport in which the
Federation is involved) in any capacity or be permitted to enter any representative team

in any events of the Sport organised or sanctioned by the Federation

29. SUBSCRIPTIONS
29.1. Each Member shall pay an entrance fee on joining and an annual membership
Subscription towards the outgoings, costs and expenses of the Federation.



29.2. The amount of the entrance fee and the annual membership Subscription for the

following calendar year shall be determined by the Board and notified to Members by 31

October in each year

29.3. Entrance fees and Subscriptions shall be due and payable by 31 January of that calendar

year following receipt of the notification referred to in Article 29.12 above or upon

membership commencing in thé first instance

29.4. The Board may from time to time fix levels of entrance fees and subscription to be paid

by the different categories of Members

ORGANISATION OF AGM AND GENERAL MEETINGS

30. ANNUAL GENERAL MEETINGS (AGM)
30.1. The Federation shall hold an Annual General Meeting (AGM) each calendar year which

shall be described as such when so notified to the Members and not more than 18

months shall elapse between each AGM which shall be held at a time and place as the

Board shall decide
30.2. An AGM shall be held for the following purposes:

30.2.1.
30.2.2.

30.2.3.
30.24.
30.2.5.

30.2.6.
30.2.7.

to receive from the Board the Federation’s accounts

to receive from the Board a report of the activities of the Federation since the
previous AGM

to appoint the Federation’s auditors and to fix their remuneration

to receive a report from the Independent Chair '

to appoint (as appropriate) the Independent Chair, Independent Director or any
other Director

to elect the Directors in place of those retiring; and

to transact such other business as may be brought before it

30.3. The Federation may also hold General Meetings which shall be so described when

notified to the Members. The Board shall convene a General Meeting for the following

purposes:

30.3.1. where aresolution to convene a General Meeting is passed at the preceding AGM

30.3.2. to appoint (as appropriate) the Independent Chair, Independent Director or any

30.3.3.
30.34.
30.3.5.

other Director

to elect the Directors in place of those retiring; and
to transact such other business as may be brought before it
the Board resolves to convene such a meeting; or
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31.

30.3.6. Members who represent one-third of the voting Members entitled to vote at AGMs

30.4.

30.5.

and General Meeting submit a written resolution to the Board for the holding of
such a meeting
Save for the business described in Article 30.2 above all other business to be transacted
at an Annual General Meeting shall be so transacted at a General Meeting
Minutes of the meetings of the Annual General Meeting shall be published within 90 days
of each Annual General Meeting on the Federation’s website. The Board shall approve
the minutes and may apply any appropriate redactions prior to publication

NOTICE OF ANNUAL GENERAL MEETING AND GENERAL MEETINGS

31.1.

31.2.

31.3.

31.4.

31.5.

31.6.

An AGM is to be called by at least 30 clear days' written notice, but an AGM may be
called by shorter notice if it is so agreed by 95% of the Voting Members entitled to attend
and vote there at

A General Meeting is to be called by at least 30 clear days' written notice but a General
Meeting may be called by shorter notice if it is so agreed by 95% of the Voting Members
entitled to attend and vote there at

A General Meeting may be called at any time by the Board or by the Chief Executive
acting on behalf of the Board or may be called on a written request to the Board from at
least two-thirds of the Voting Members

On receipt of a written request made pursuant to Article 31.3, the Board or by the Chief
Executive acting on behalf of the Board must call a General Meeting within 30 days which
must be held not more than 30 days after the date of the notice calling the meeting
Notice of AGM and General Meeting shall be given to all members and Directors entitled
to receive such notice in accordance with the Articles

Not less than 15 days before the date of and AGM and/or any General Meeting, the
agenda of that meeting shall be despatched to all members and Directors and shall

comprise:

31.6.1. the minutes of the previous AGM or General Meeting (as applicable) and notice

of a motion to approve the said minutes and consider any matters arising
therefrom at the forthcoming AGM or General Meeting (as applicable)

31.6.2. the report of the Board setting out details of Board comments and follow-up

actions taken as a result of the previous AGM or General Meeting (as applicable)

31.6.3. notice and details of any motion to be considered at AGM or General Meeting (as

applicable) for which due notice has been received by the Federation

31.6.4. notice and details of any other proposal to be considered

31.6.5. details of the proposed date and place of the next AGM or General Meeting; and

31.6.6. details of any other relevant and material business to be considered
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31.7. The accidental omission to give notice to, or the non-receipt of notice of AGM or General
Meeting by any person entitled to receive notice shall not invalidate the proceedings at
that meeting '

31.8. If elections for appointment of Directors are to be held at AGM and/or General Meeting,

then the notice shall state which positions are to be subject to election, together with a

summary of the requirements for nomination

32. ATTENDANCE AND SPEAKING AT AGM AND GENERAL MEETING
32.1. A person is able to exercise the right to speak at AGM or General Meeting when that
person is in a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the
meeting
32.2. A person is able to exercise the right to vote at AGM or General Meeting when:
32.2.1. that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting, and
32.2.2. that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

33. QUORUM
33.1. No business other than the appointment of the Chair of the meeting is to be transacted
at an AGM or General Meeting if the persons attending it do not constitute a quorum
33.2. A simple majority of Voting Members present in person or by proxy shall be a quorum for

an AGM or General Meeting

34. CHAIRING GENERAL MEETINGS

34.1. The Chair shall chair the AGM or General Meeting if present and willing to
do so. If the Chair shall be absent, or if at any meeting he is not present within fifteen
minutes after the time appointed for holding the same, the Chief Executive shall preside.
If the Chief Executive is also not present or is unwilling to preside within fifteen minutes
of the time at which a meeting was due to start the Directors present, or if no Directors
are present, the Members, must appoint a Director or Member to chair the meeting, and
the appointment of the chair of the meeting must be the first business of the meeting

34.2. The person chairing a meeting in accordance with this Article is referred to as "the chair
of the meeting".

35. ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS

35



35.1. Directors may attend and speak at any AGM or General Meeting

35.2. Directors shall not be permitted to represent a Member National Federation in any
capacity whatsoever

35.3. Any person or any body corporate making a positive contribution to the Sport
internationally or otherwise believed to be in a position to assist the Federation may be
invited by the Board to attend any AGM and General Meeting as an observer and to
address the AGM or General Meeting on any topic relevant to the business to be
discussed at the AGM or General Meeting. Such invitation may be challenged by any
Voting Member whereupon a vote shall be taken to determine whether the invitee shall
or shall not be entitled to attend and/or speak and if by special resolution it is resolved
that the said invitee shall not be entitled to attend and/or speak the relevant privilege(s)
shall be withdrawn. The provisions of this Article shall not be utilised to permit additional
representatives of members to attend, or to facilitate an attendance by or on behalf of a
suspended or former Member or a disqualified Member of the Board

36. ADJOURNMENT
36.1. If the persons attending an AGM or General Meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or if during a meeting a
quorum ceases to be present, the chair of the meeting must adjourn it
36.2. The chair of the meeting may adjourn an AGM or General Meeting at which a quorum is
present if:
36.2.1. the meeting consents to an adjournment; or
36.2.2. it appears to the chair of the meeting thaf an adjournment is necessary to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner; or
36.2.3. the chair of the meeting must adjourn AGM or General Meeting if directed to do
so by the meeting
36.3. When adjourning an AGM or General Meeting, the chair of the meeting must:
36.3.1. either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the Directors; and
36.3.2. have regard to any directions as to the time and place of any adjournment which
have been given by the meeting
36.4. If the continuation of an adjourned meeting is to take place more than 14 days after it
was adjourned, the Federation must give at least ten clear days' notice of it:
36.4.1. to the same persons to whom notice of the Federation's AGM or General Meeting
is required to be given; and
36.4.2. containing the same information which such notice is required to contain

36



36.5.

No business may be transacted at an adjourned AGM or General Meeting which could

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

VOTING AT THE AGM AND GENERAL MEETING

37. VOTING: GENERAL

38.

39.

37.1.

37.2.

37.3.

37.4.

37.5.

Every Member shall be entitled to receive notice of, and attend any AGM and General
Meeting but only the Voting Members shall be entitled to vote at an AGM or General
Meeting, in accordance with their voting entittement shown in Schedule 1 to these
Articles

A resolution put to the vote of AGM or General Meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with these Articles. Except where
otherwise provided by the Act, every resolution is decided by a majority of votes cast
Every Voting Member is entitled to send a representative to an AGM or General Meeting
and each of those representatives shall be able to vote as if they were the Member
appointing them in accordance with Schedule 1 to these Articles

Changes to the Federation's Articles may only be affected by a special resolution of the
Voting Members

The number of votes cast may be subject to independent adjudication at the discretion
of the Board

ERRORS AND DISPUTES

38.1.

38.2.

No objection may be raised to the qualification of any person voting at AGM or General
Meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid

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

POLL VOTES

39.1.

A poll on a resolution may be demanded:

39.1.1. in advance of AGM and General Meeting where it is to be put to the vote; or
39.1.2. at AGM and General Meeting, either before a show of hands on that resolution or

39.2.

immediately after the result of a show of hands on that resolution is declared

A poll may be demanded by

39.2.1. the chair of the meeting
39.2.2. the Board; or
39.2.3. Two-thirds Voting Members present in person or proxy having the right to vote on

the resolution
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39.3.

A demand for a poll may be withdrawn if:

39.3.1. the poll has not yet been taken, and

39.3.2. the chair of the meeting consents to the withdrawal

394.

39.5.

39.6.

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

A poll demanded on the election of a chair or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at
such time and place as the Chair directs not being more than thirty days after the poll is
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. If
a poll is demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had not been
made

No notice need be given of a poll not taken forthwith if the time and place at which it is to
be taken are announced at the meeting at which it is demanded. In any other case at
least 15 days’ notice shall be given specifying the time and place at which the poll is to
be taken

40. POSTAL BALLOT

40.1.

40.2.

The Board may decide, in advance of any AGM or General Meeting, to call a postal ballot
in respect of an election which would otherwise be put to the vote at AGM or General
Meeting. If there is to be a postal ballot, the details of the resolution and voting papers
shall be sent at such time as the Board shall prescribe to the Voting Members. Voting
papers must be returned to the Chief Executive in a sealed envelope by such time as the
Board shall prescribe and shall be opened and counted by such person or persons as
the Board shall decide

The result of the postal ballot will be declared at the AGM or General Meeting at which it
would otherwise have been put to the vote

41. CONTENT OF PROXY NOTICES

41.1.

Proxies may only validly be appointed by a notice in writing (a "proxy notice") which:

41.1.1. states the name and address of the Member National Federation appointing the

proxy;

41.1.2. identifies the person appointed to be that Member's proxy and the AGM.or General

Meeting in relation to which that person is appointed;
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41.1.3.

41.14.

is signed by or on behalf of the Member appointing the proxy, or is authenticated
in such manner as the Directors may determine; and
is delivered to the Office in accordance with these Articles and any instructions

contained in the notice of AGM or General Meeting to which they relate

41.2. The Board may require proxy notices to be delivered in a particular form, and may specify

different forms for different purposes

41.3. Proxy notices may specify how the proxy appointed under them is to vote (or that the

proxy is to abstain from voting) on one or more resolutions.

41.4. Unless a proxy notice indicates otherwise, it must be treated as:

41.41.

41.4.2.

allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and
appointing that person as a proxy in relation to any adjournment of an AGM or

General Meeting to which it relates as well as the meeting itself

42. DELIVERY OF PROXY NOTICES
42.1. A person who is entitled to attend, speak or vote (either on a show of hands or on a poll)

at AGM or General Meetings remains so entitled in respect of that meeting or any

adjournment of it, even though a valid proxy notice has been delivered to the Office by

or on behalf of that person

42.2. An appointment under a proxy notice may be revoked by delivering to the Registered

Office or via electronic communication a notice in writing given by or on behalf of the

person by whom or on whose behalf the proxy notice was given.

42.3. A notice revoking a proxy appointment only takes effect if it is delivered before the start

of the meeting or adjourned meeting to which it relates

42.4.If a proxy notice is not executed by the person appointing the proxy, it must be

accompanied by written evidence of the authority of the person who executed it to

execute it on the appointer’s behalf via electronic signed declaration

43. AMENDMENTS TO RESOLUTIONS
43.1. An ordinary resolution to be proposed at any AGM or General Meeting may be amended

by ordinary resolution if:

43.1.1.

43.1.2.

notice of the proposed amendment is given to the Federation via electronic
communication by a person entitled to vote at AGM or General Meeting at which
it is to be proposed not less than 5 days before the meeting is to take place (or
such later time as the chair of the meeting may determine), and

the proposed amendment does not, in the reasonable opinion of the chair of the

meeting, materially alter the scope of the resolution
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43.2. A special resolution to be proposed at any AGM or General Meeting may be amended
by ordinary resolution, if:
43.2.1. the chair of the meeting proposes the amendment at any AGM or General Meeting
at which the resolution is to be proposed, and
43.2.2. the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution
43.3. With the consent of the chair of the meeting, an amendment may be withdrawn by its
proposer at any time before the resolution is voted upon
43.4. If the chair of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chair's error does not invalidate the vote on that resolution

44. WRITTEN RESOLUTION
44.1. Subject to Article 44.2.3, a resolution in writing agreed by the Appropriate Majority of
Voting Members who would have been entitled to vote upon it had it been proposed at
any AGM or General Meeting shall be effective provided that a copy of the proposed
resolution has been sent to every eligible Member and the Appropriate Majority of
Members has signified its agreement to the resolution in an authenticated document
which has been received at the registered office within the period of 21 days beginning
with the circulation date. A resolution in writing may comprise several copies to which
one or more Members have signified their agreement.
44.2. In Article 44.1, the "Appropriate Majority" is:
44.2.1. in the case of an ordinary resolution, a simple majority of the Voting Members;
44.2.2. in the case of a special resolution, 75% or more of the Voting Members
44 .2.3. The following may not be passed as a written resolution:
a) a resolution to remove a Director before his period of office expires; and

b) a resolution to remove an auditor before his period of office expires
ADMINISTRATIVE ARRANGEMENTS

45. MEANS OF COMMUNICATION TO BE USED
45.1. Subject to these Articles, anything sent or supplied by or to the Federation under these
Articles may be sent or supplied in any way in which CA 2006 provides for documents or
information which are authorised or required by any provision of CA 2006 to be sent or
supplied by or to the Federation
45.2. The applicable address shall be the registered address as it appears in the register of
members or by giving notice using electronic communications to an address for the time

being notified to the Federation by the Voting Member
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45.3. Subject to these Articles, any notice or document to be sent or supplied to a Member of
the Board 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

45.4. A Director may agree with the Federation 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 5 days
DIRECTORS' INDEMNITY AND INSURANCE

46. INDEMNITY & INSURANCE

46.1. Subject to Article 46.2, a relevant Director of the Federation may be indemnified out of -

the Federation's assets against:
46.1.1. any liability incurred by that Director in connection with any negligence, default,
breach of duty or breach of trust in relation to the Federation
46.1.2. any other liability incurred by that Director as an officer of the Federation
46.2. This Article does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Acts or by any other provision of law
46.2.1. The Board may decide to purchase and maintain insurance, at the expense of the
Federation, for the benefit of any relevant Director in respect of any relevant loss
46.2.2. In this Article:
46.2.3. a "relevant Director" means any Director or former Director of the Federation or
an associated company
46.2.4. a'relevant loss" means any loss or liability which has been or may be incurred by
a relevant Director in connection with that Director's duties or powers in relation
to the Federation, any associated company or any pension fund or employees'

share scheme of the company or associated company

47. ACCOUNTS
47.1. The Board shall cause proper books of accounts to be kept relating to;

47.1.1. All sums of money received and expended by the Federation and the matters in
respect of which the received and expended by the Federation and the matters in
respect of which the receipt and expenditure takes place

47.1.2. All sales and purchases of goods by the Federation; and

47.1.3. The assets and liabilities of the Federation

47.2. The books of account shall be kept at the Registered Office or the place of business of
the Federation
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47.3. The full annual accounts and financial statements shall be published on the Federation
website

48. AUDIT
48.1. The accounts of the Federation shall be audited at least once every fiscal year and the
correctness of the income and expenditure account and balance sheet ascertained by
the auditors appointed who shall be properly qualified accredited auditors
48.2. The audited accounts shall be published on the Federation website
48.3. Auditors shall be appointed, and their duties regulated in accordance with the Acts

49. NOTICES

49.1. A notice of any matter shall be deemed served by the Federation upon any Member if it
is either personally served by a person so authorised by an officer of the Federation or it
is sent through via electronic communication to such Member at their address appearing
in the register of Members. It is the duty of every Member to ensure that their correct
electronic address is stated on the register

49.2. Any notice, if served, shall be deemed to have been served on the after the expiration of
2 working days after it has been posted and in proving such service it shall be sufficient
to prove that the letter containing the notice was properly addressed and put into the post
as a prepaid letter

49.3. Notice of every meeting shall state the date, time, agenda and value of the meeting and
any dispute thereto shall be resolved by reference of the same to the auditor, for the time
being, of the Federation. No other person or persons save Members shall be entitled to

receive notices of meetings

50. INDEMNITY

50.1. Every Director or other officer of the Federation shall be entitled to be indemnified out of
the assets of the Federation against all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his office or otherwise in relation thereto, and
no Director or other officer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Federation in the execution of the duties of his office or
- in relation thereto, but this Article shall only have effect in so far as its provisions are not
avoided by the Acts. The Board shall have power to purchase and maintain for any
Director, officer or auditor of the Federation insurance against any such liability as is

referred to in the Acts

51. DISCIPLINARY MATTERS



52.

53.

51.1.

51.2.

51.3.

51.4.

51.5.

51.6.

The Board shall have the power to discipline any Member when it is satisfied there has
been any breach of these Articles, the Regulations or any other rules of the Federation
or the equivalent constitutional provisions of its affiliated bodies, or where there has been
conduct likely to bring the Federation or the Sport into disrepute

The Board may, without limitation, suspend Membership of any person or body, impose
fines on, remove recognition of titles won or records achieved by, caution or censure any
such person or body |

The Board may suspend the Membership of any person or body pending the outcome of
any investigation process

The Board may delegate the exercise of its disciplinary functions to specific sub-
committees of the Board, created with specific remits and devolved decision making
authorities, subject to final approval by the Board

In cases where doping is alleged or suspected or is or may be an issue, the Federation
shall follow the procedures and rules referred to in Article 52. Subject to those procedures
and rules, the Board may establish an appeals and/or review procedure for such cases

The Board shall adopt such other rules as it deems necessary to govern its complaints
and disciplinary procedures against any Member

ANTI-DOPING RULES

52.1.

52.2.

52.3.

The anti-doping rules of the Federation are the Anti-Doping Rules published by the World
Anti- Doping Agency (WADA) and as amended from time to time. The Federation
accepts the right of any duly authorised representatives of such body, to dope test, in
accordance with law, any Members both in-competition and out of competition (i.e.
unannounced testing)

It shall be a fundamental condition of Membership, in addition to any other provisions
concerning membership and the various categories of membership as laid down in these
Articles, that, subject to Article 64.1, Members submit to and comply with any dope
testing by the Federation or any of the bodies referred to in Article 52.1

In the case of a young person under the age of 18 years who is asked to be subject to
dope testing, the prior written consent of their parent or guardian must be given either
via the initial membership process at club level, or at selection for competition or through

competition entry forms

WINDING UP & DISSOLUTION

563.1.

The Federation may be wound up in the manner provided for by the Act or any statutory
modification made thereto for the time being in force and in accordance with the

provisions of paragraphs 6 and 7 of Memorandum of Association
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SCHEDULE 1

VOTING ENTITLEMENT

Category of Member Votes
Full Members 1
Affiliate Members 1
Associate Members 0
Community Members 0
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SCHEDULE 2

TRANSITIONAL ARRANGEMENTS

1.

The Board will:

1.1. issue as at the date of incorporation and adoption of these Articles and thereafter
advertise from time to time a list of any vacancies arising from the composition of the
Board under Article 9; and

1.2. endeavour to fill such vacancies as soon as reasonably practicable in accordance with
these Articles

In order to be compliant with Article 9, the following transitional arrangements shall be

implemented with effect from the date of incorporation and adoption of these Articles:

The Founding members appoint a transitional Board consisting of

3.1. Four (4) Elected Directors

3.2. Two (2) Independent Directors

3.3. A Chief Executive

The transitional Board’ shall organise the first AGM to be held within 210 days of

incorporation

The Transitional Board shall remain in office as follows:

5.1. Elected Director 1 — must retire and be eligible for re-nomination at the 2018 AGM

5.2. Elected Director 2 - must retire and be eligible for re-nomination at the 2019 AGM

5.3. Elected Director 3 - must retire and be eligible for re-nomination at the 2020 AGM

5.4. Elected Director 4 - must retire and be eligible for re-nomination at the 2021 AGM

5.5. Independent Director 1 - must retire and be eligible for re-appointment at the 2019
AGM

5.6. Independent Director 2 - must retire and be eligible for re-appointment at the 2020
AGM

5.7. The Chief Executive - must be re-nominated for appointment at the 2019 AGM
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SCHEDULE 3

FOUNDING AGREEMENT

The undersigned, National Federations hereby irrevocably agree to become the Founding

Members of the Federation:

1.

SIGNED by SACHA LEMAIRE )
For and on behalf of Fédération de Parkour as a Founding & Affiliate Member of the

We hereby confirm for and on behalf of our National Federation, Members and community
that the form, content and wording of the Memorandum and Articles of Association of the

Federation, are duly endorsed, approved and agreed

The Memorandum and Articles of Association of the Federation are to be adopted at

incorporation

. We further acknowledge and agree on behalf of our National Federation, Members and

community that the Federation should be incorporated as the sole International Federation
and/or International Governing Body of Parkour, Freerunning and Art Du Déplacement
(the Sport) and hereby acknowledge our agreement to federate

We further confirm that for and on behalf of our National Federation, Members and
community we hereby agree to be named and included in the list of six Founding Members
of the Federation and accept and acknowledge that it will bear one sixth of the cost of
incorporation

S -
SIGNED by EUGENE MINOGUE ) = ........... -’ ......................... Srnera NN
For and on behalf of Parkour UK as a Founding & Full Member of the Fe9eration

Federation

SIGNED by DAMIEN PUDDLE ) @

......................................................

For and on behalf of New Zealand Parkour Association as a Founding & Affiliate Member
of the Federation
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SIGNED by ELIOT DUFFY )
For and on behalf of Australian Parkour Association as a Founding & Affiliate Member of

the Federation

SIGNED by PAUL GRAY )
For and on behalf of Parkour South Africa as a Founding & Affiliate Member of the

Federation

SIGNED by TOMASZ DABROWSKI)
For and on behalf of Polska Federacja Parkour i Freerun as a Founding & Affiliate Member
of the Federation

To federate and form ) PARKOUR EARTH

Dated: 4 July 2017
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