THE BRITISH AMATEUR GYMNASTICS ASSOCIATION
" Company No. 1630001

At the Annual General Meeting of the above named Company held on 17th
September 1994 the following resolutions were passed as special resolutions:-

Snecial Resolutions

1. That the Association's Memorandum of Association be and is hereby
amended as follows:-

(i) by amending the final sentence of paragraph (ii) of clause 3(a) to
read: '

"In this and the foilowing provisions of this Clause the word
"aymnastics” includes, without limitation, all or any of artistic
gymnastics, sports acrobatics, rhythmic gymnastics, general
gymnastics and such other areas of physical education and such
other physical activities as are from time to time approved by the
Board of Control";

(i) by amending paragraph (xv) of clause 3(b) to read:

"to make any donations in cash or assets or establish. or support

or aid in the establishment or support of and to lend money (wn.h
or without security) to or for any charitable associations or
institutes";

(iii) by adding the following paragraphs to clause 3(b):

"(xvi) to purchase or otherwise acquire plant and machinery
including computer hardware and software, furniture,
fixtures, fittings and all other effects of every description
and to apply for registration of any patents, rights,
copyrights, licences and the like;

(xvii) totake and accept any gift of moncy, property or other
assets whether subject to any special trust or not;

(xviii) to draw, make, accept, endorse, discount, execute ani
issue promissory notes, bills, cheques and other
instruments and to operate bank accounts;

(xix) to engage and pay any person or perqons whether on a fui}
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-time or part-time basis or whether as a consultant or
employee to supervise, organise, carry on the work of and
advise the Association and, subject to the provisions of
clause 4 hereof, to make any reasonable and necessary
provision for the payment of pensions and superannuation
to or on behalf of employees or former employees and
their wives, husbands and other dependants;

(xx) to apply for, promote, and obtain any Act of Parliament,
order or licence of the Departmert of Trade or other
authority for enabling the Association to carry any of its
objects into effect, or for effecting any modification of the
Association's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the _
Association's interests, and to oppose any proceedings or
applications which may seem caiculated directly or '
indirectly to prejudice the Association's interests

K

(xxi) to enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that
may seem conducive to the attainment of the Association’s
objects or any of them, and to obtain from any such
government or authority any charters,, decrees, rights,
privileges or cencessions which the Association may think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{xxii} to subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities iesued or guaranteed by any government or
authority, obligations or securities issued or guaranteed by
any other company coastituted or carrying on business in
any part of the world, and debentures, debenture stocks,
honds, obligations or sccurities issued or guaranteed by
any govemnment or authority, municipal, local or
otherwise, in any part of the world

(xxiii) to control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the
Association has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commmercial
and other services and facilities of all kinds for any such
company or companies and to make payments by way of




(iv)

v

subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or
operations of or generally with respect {o any such
company or companies '

(xxiv) to promote any other company for the purpose of acquiring
the whole or any part of the business or property or
undertaking or any of the liabilities of the Association, or
of undertaking any business or operations which may
appear likely to assist or benefit the Association orto
enhance the value of any property or business of the
Association, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as
aforesaid.

(xxv) to do all or any of the things or matters aforesa.d in any
part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

by renumbering paragraph (xvi) of clause 3(b) as paragraph
(xxvi);

by adding the following afier the proviso to clause 3(b):

"AND so that non» of the provisions set forth in any sub-clause of
this clause shall be restrictively consirued but the widest
interpretation shall be given to each such provision, and non¢ of
such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other provision set forth in such sub-clause, or
by reference to or inference from the terms of any othex sub-
clause of this clause, or by reference to or inference from the
name of the Association."”

by substituting the foliowing for clause 4(b):

“Qf interest on money lent by any member of the Association or
of its Board of Control or Governing Body at a rate per annum
not cxceeding the base rate(or if it shall be replaced, its successor)
from time to time of National Westminster Bank Plc or, ifthere
is no such base rale or a successor thereto, at such rate from time




(Vii) by Substituting the following for clause 4(q),

-

"Of any sum Properly payaple to any mempey of the Association
ot its Board of Contro] or Governing Body (or any firm, company
O partnership o other body witp which or i which any syef,
membey may be directly or indirectly Connected o interested) and
approved by |

That the Tesolutiony of the Board of Contro] that the ASsociation should
form, and/op subscribe for op otherwise acquire and holq shares in BAGA
Marketing Limited (CRN 2646569) and Gymunaestrads Limited
(f’ormer[y Bagate| Vision Liml'ted) (CRN 1600705) and all actiong faken
by the Association for the Putposes of thyge resolutions up to angd
inciuding the date of the Passing of this Sngeial Resolution No. 4 pe and
are hereby :aii}Eed,'and that the Associatn h@reby Waiveg any claim of
claims j¢ Mmay have, now or in the future, Binst any pastor r yreent
member op members of the Board of Control in Ielation to the Passing of
those fesolutions and/or the doing of those actg,

55 H
Dated this 256 day of g‘]‘“f“”"ﬁ"\ 1994 J(MA M
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THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

ot
~

of ‘ D

1

THE BRITISH AMATEUR GYMNASTICS ASSOCIATION

1. The name of the Company (hereinafter called "the Association") is
"THE BRITISH AMATEUR GYMNASTICS ASSOCIATION"

2, The registered office of the Company will be situate in England.
*3.(a) The objects for which the Associaticn is established are:

(i)  To acquire all the property and assets of the unincorporated
association known as "The British Amateur Gymnastics
Association” and for that purpose to enter into and carry into
effect with such modification (if any) as may be agreed upon an
agreement which has been prepared and is expressed to be made
between FRANKI YN EDMCINDS OBE and GEOFFREY
BOIT: on behalf of the Board of Control ot said unincorporated
association of the one part and the Association of the other part
and which has been subscribed for the purpose of identification
by: PHILIP JOHN WILLMETT and BRENDA COE.

(i)  To encourage and yiomote and to join with other persons and
nrganisations in encouraging and promoting and controlling in the
United Kingdom the sport of gymuastics and the practice of such
sport otherwise than for reward by persons of all ages including
persons under disability whether mental or physical. In this and.
the following provisions of this clause the word *gymnastics®
includes, without limitation, all or any of artistic gymnastics,
sports acrobatics, rhythmic gymnastics, general gymnastics and
such other areas of physical education and such

* Clauses 3 and 4 of the Memorandum of Assaciatien were altered pursuant to
a Special Resolution passed on 17th September 1994,
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3.(b)

other physical activities as are from time to time approved by the
Board of Control.

And the Association shall have the following powers exerciseable in
furtherance of its said objects but not otherwise, namely

®

(i}

(D)

()

)

(v)

(ix)

To organise, control and supervise or to co-operate with any
association or organisation of amatuars engaged in gymnastics
and to provide for the co-operation of any such associations or
orpanisations among themselves.

To promote, control and muke regulations for national and other
championships or competitions or matches in any form of
gymnastics, and to appoint or assist in or supervise the
appointment of judges in connection therewith

To select, or assist in the selection of, gymnasts to take part in
any championships, matches or competitions and to make
payments towatds expenses of gymnasts taking part in any
championships, matches or competitions.

To train and supervise the training of coaches and judges in
gymnastics and to employ coaches.

To conduct, and to regulate the conduct of, examinations of
proficiency in gymnastics and to award certificates of
proficiency, badges and prizes and to charge for any such
certificates and badges.

To publish books, fitms, periodicals, wall or other charts, '
publications and tapes and other means of reproducing recorded
sound either for sule or for free distribution, and otherwise to
disseminate knowledge about gymnastics.

To promote relevant research into human angtomy.

To insure the Association against claims in respect of its activities
and its members and employees jainst claims in respect of acts
done by them on behalf of or on the instructions or af the request
of the Association.

To organise displays an competitions of any kind of gyrenastics
and to charge for admission to any such displays and
competitions.
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(x)  To purchase, take on lease or in exchange, hire or otherwise
acquire real or personal property and rights or privileges, and to
construct, maintain and alter buildings and erections.

(xi) To sell, let, mortgage, dispose of or turn to account all or any of
the property or assets of the Association,

(xii} To undertake and execute any cha, table trusts which may
 lawfully be undertakeii by the A. sociation

(xiii) To borrow or raise money on such terms and on such security as
may be thought fit,

(xiv) To invest the moneys of the Association not immediately required
for its purposes in or upon such investments, securities or
property as may be thought fit, subject nevertheless to such
conditions (if any) and such consents (if any) as may for the time
being be imposed or required by law and subject also as
hereinafter provided.

(xv) To make any donations in cash or assets or establish or support or
aid in the establishment or support of and to lend money (with or
without security) to or for any charitable associations or institufes.

(xvi) T'o purchase or otherwise acquire plant and machinery
including computer hardware and softwars, furniture, fixtures,
fittings and all other effects of every description and to apply for
registration of any patents, rights, copyrights, iiceices and the
like;

(xvii) To take and accept any gift of money, property or other assets
whether subject to any special trust or not;

(xviii) To draw, make, accept, endorse, discount, execcute and issue
promissory notes, bills, vheques and other instruments and to
operate bauk accounts;

(xix) Toengage and pay any person or persons whether on a full
-time or part-time hasis or whether as a consultant or employee to
supervise, organise, carry on the work of and advise the
Assogiation an4, subject to vhe provisions of clause 4 hereof; to
make any reasonable and necessary provision for the paysent of
pensions and superanauation to ot on behalf of employees or




former employees and their wives, husbands and other
dependants;

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

(xxi) To enter into any arran gements with any government or -
authority (supreme, municipal, local or otherwise) that may seem '
conducive to the attainment of the Association's objects or any of
them, and to obtain from any such government or authority any
charters, decrees, rights, privileges or concessions which the
Association may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and
concessions.

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

(xxiii} To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the
Association has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company oy
companies and to make payments by way of subvention or
otherwise and any other arrangements which may scem desirable
with respect to any business or operations of or generally with
respect to any such company or companies

T e e T R A R R AL NI

[
Lz

(xxiv) To promote any other company for the purpose of acquiring
the whole or any part of the business or property or undeitaking
or any of the liabilities of the Association, or of undertaking any
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(xxv)

business OF operations which may appear jikely to assist or
penefit the Association or 10 enhance the yalue of any property of
business of the Association, and to place ot guaraniee the placing
of, underwrite, subscribe for, O otherwise acquire all ot any part
of the shares OF securities of any such company as aforesaid.

To do all or any of the things of matters aforesaid in any

part of the world and either as principals, agents, contractors oF
otherwise, and by or through agents, brokers, sub-coniractors 0T
otherwise and either alone or in conjunction with others.

(xxvi) To do all such other things as aré incidental to the attainment OF

furtherance of the said objects or any of them.

Provided that:

®

(i)

In case the Associatien shall take or hold any property which may
be subject to any trusts, the Association shall only deal with or
invest the same in such manner as allowed by law, having regard
to such trusts.

The Association's objects shall not extend to the regulation of
relations between workers and employers of organisations oF
workers and organisations of employers.

In case the Association shall take of hold awy property subject 0
the jurisdiction of the Charity Commissioners for England and
Wales, the Association shali not sell, mortgage, charge oF lease
the same without such authority, approval or consent as may be
required 9y taw, and ag regards any such property ihe Board of
Control of Governing Body of the Association shall be
chargeable for any such property that may come into their hands
and shall be answerable and accountable for their own acts,
receipts, neglects and defaults, and for the due administration of
such property in the same maniel and to the same extent as they
would as such Board of Control or Governing Body have been if
no incorporation had been affected, and the incorporation of the
Assvciation shali not diminish or impair any control of authority
exercisable by the Chancery Division or the Charity
Commissioners over such Board of Control or Governing Body,
it they shall as regards any such property be subje. jointly and
separately to such control of authority as if the :yssociation were
not incorporated. N




AND so that none of the provisions set forth in any sub-clause of
this clause shall be restrictively construed but the widest
interpretation shail be given to each such provision, and none of
such provisions shall, except where {he context expressly sO
requires, be in any way limited or restricted by reference to Or
inference from any other provision set forth in such sub-clause, or
by reference 10 0T inference from the terms of any other sub-
clause of this clause, of by reference to or inference from the
name of the Association.

The income and property of the Association shall be applied solely
towards the promotion of its objects as set forth in this Memeorandum of
Association and no portion thereof shall be paid or iransferred, directly
or indirectly, by way of dividend, bonus or otherwise howsoever by way
of profit, to members of the Association and no member of its Board of
Control or Governing Body shall be appointed to any office of the
Association paid by salary or fees or receive any remuneration ot other

benefit in money of money's worth from the Association.

Provided that nothing herein shall prevent any payment in good faith by
the Association:-

(@ ©Of reasonable and proper remuneration to arty member, officer
or servant of the Association (not being @ member of its Board of
Control or Governing Body) for any services rendered to the
Association;

(b) Ofintereston money lent by any member of the Association of of

its Board of Controf or Goveming Body at a rate per annhum not
exceeding the base rate(or if it shall be replaced, its successor)
from time to time of National Westminster Bank Pl or, if there
is no such base rate ora successor thereto, at such rate from time
to time as would, in the opinion of the Board of Control, be the
same as of comparable to such base rate or its successor had such
base rate or its successor continued in existence

¢y Of reasonable and proper rent for premises demised or let by any
member of the Association of of its B3oard of Control or
Governing Body.

(dy Ofanysum properly payable to any member of the Association
or its Board of Conttni or Governing Body {or any firm, company
or partnership & ather body with which or in which any such
member may be directly or indirectly connected or interested) and
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approved by its Board of Control in respect of any goods or
services supplied to the Association by any such member, firm,
company or partaership or other body (other than any services
rendered by any person in his or her capacity as a member of the
Board of Control) or any costs, expenses ot liabilities properly
incurred by any such member on behalf of the Association or out
of pocket expenses properly incurred by any member of the
Association's Board of Control or Governing Body in carrying
out his or ber duties as such a member

The liability of the members is limited.

Every member of the Association undertakes to coniribute to the assets
of the Association, in the event of the same being wound up while he is a
member or within one year after he ceases to be a member, for payment
of the debts and liabilities of the Association contracted before he ceases
to be a member, and of the costs, charges and expenses of winding up,
and for the adjustment of the rigits of the contributories among
themselves, such amount as ray be required not exceeding £1.

If upon winding up or dissolution of the Association there remains, after
the satisfaction of all its debts and liabilities, any property whatsoever,
the same shall not be paid to or distributed among the members of the
Association, but shall be given or transferred to some other charitable
institution or institutions having objects similar to the objects of the
Association, and which shall prohibit the distribution of its or their
income and property among its or their members to an extent at least as
great as is imposed on the Association under or by virtue of Clause 4 of
its Memorandum of Association, such institution or institutions to be
determined by the members of the Association at or before the time of
dissolution, and if and so far as effect cannot be given to such provision,
then to some charitable object.



We, the several persons whose names and addresses are subscribed are desirous
of being formed into a Company in pursuance of this Memorandum of
Association

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS N

FRANKLYN EDMONDS
6 Manor Grove,
Mangotsfield,

Bristol, , '
BS17 3LF.

Retired Local Government Officer

GEOFFREY GEORGE BOTT
22 South Priors Court,

Lings,

Northampton,

NN3 4LD.

Chief Local Government Officer

Dated the 2nd day of March 1982
WITNESS to the above signatures:

JOHN STAFFORD SMITIL OLIVE W. NEWSON

9 Manor Grove, 73 Dowsett Road,
Mangotstield, "London,

Bristol. N17 SDL

BS17 3LF ]
Police Superiniendent Public Servant . ’
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THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

RETICLES OF ASSOCIATION
of
THE BRITISH AMATEUR GYMNASTICS ASSOCIATION

(Adopted pursuant to a Special Resolutxon passed on the 17th day of
September 1994)

GENERAL

4

1.1 In these presents the words standing in the first column of the Table
next hereinafter contained shall bear the meaning set opposite to
them respectively in the second column thereof, if not inconsistent
with the subject or context.

WORDS MEANINGS

the Act the Companies Act 1985 including any
statutory modification or re-enactment
thereof for the time being in force

Affiliated Association any association referred to in Articles 40
or 41 which is for the time being
recognised by the Board as an affiliated
association and any other association
which is for the time b ag recognised by
the Board as an affiliated association
pursuant to Article 42.1

Anditors the auditors for the time being of the
Association

the Asscc'ation the above named Company

the Bourd the Board of Centrol for the time veing of

the Association ora quorum of the
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the Bye-laws

i

Clear Days

"
v

L

Disciplinary Panel

Gymnastics .

the Office
these presents
- the President

professional gymnast

members of the Board present ai @
meetiny of the Board

Al

the bye-laws, standing orders; rules and
regulations made by the Board pursuant
to these presents arid for the time being in
force

in relation to the petiod of a notice means
that period excluding the day when the
notice is given or deemed to be given and
the day for which it is given or on which
it is to take effect . :

a committee formed under Article 5210
conduct diseiplinary hearings in
accordance with any disciplinazy
procedure made pursuant to these
presents or the Bye-laws

includes wifl}out limitation all or any of
artistic gy mnastics, sports acrobatics, .
rhythmic gymnastics, general gymnastics

~ and such other aceas of physical

education and such other physical
activitics as are from time t0 time
approved by the Board

the registered office of the Association
for the time being

these Articles of Association

the President of the Association for the.
time being

any person whose only or principa;
occupation is training for and/or taking
part in competitions or displays in, or
demonstrations or exhibitions of,
Gymnastics and from which he derives

his only or principal means of subsistence’

5

N




Fr Ly

the Seal the common seal of the Association.

o

the Secielaty the Secretary of the ASSOClatlorl for the
time being ’

. . , 7 ’ | 4/;"

'I'echnical Committee . any of the Technical Committees lisied

in, or any Technical Committee created
3 by the Board pursuant to, Article 47

the UnincpxporatédzBody "the unincorporated association
: menticned in clause 3(a)(i) of the
Meymorandum of Association of the

Association .
the United Kinéﬂom Great Britain and‘ Northern Ircland‘
ménth | -~ . calendar month
in writing . ;-'1‘ - wmtten, printed or lithographed, or partly

v I “pne and partly another, and other modes
S of representing or reproducmg words in a
visible form

v

1.2 Uﬂl"‘&) the context otherwise requires:
. X

Nr

1.2.1 ‘words 1mportmg the singular number only shal! include the plural
number, and vice versa.

122 . - words importing the masculine gender only shall include the other
genders; and

123 - "person” shall include bodies corporate, unincorporated associations
' and partnerships and any other legal entity.

1.3 Any reference to an Article shall be to an atticle of these presents. -

1.4 Subject as aforesaid, any words or expressions defined in the Act shall, if
not inconsistent with the subject or context, boar the same meanings in these

presents. S .
MEMBERSHIP AND CESSATION OF MEMBERSHIP 2
I ‘|\I\‘
2. The number of mermbers with which the Association is registered.is -

unlimited. : . , .




7.1

7.2

‘Where for any purpose an Ordinary Resolution of the Association is
required, a Special or Extraordinary Resolution shall also be effective and
where an Extraordirary Resolution is required a Special Resolution shall
aiso be effective, ‘

The provisions of section 352 of the Act shall be observed by the
Assoviation, and every member of the Association shall cither sign a written
consent to become a member or sign the register of members on becoming a
member, or otherwise signify such consent in accordance with the
provisions of these presents.

The Assaciation is established for the purposes expressed in th2
Memorandum of Association,

The subscribers to the Memorandum of Association and such other persons
as the Board shall admit to membership in accordance with the provisions
hereinafter contained shall be members of the Association. No person shall
be admitted as a member of the Association uniess he is approved by the
Board. Every person who wishes to become a member shall deliver to the
Association an application for membership in such form as the Board
require, signed or cxccuted by him as appropriate,

There shall be three classes of members of the Association, namely Life
Members, Full Members and Joint Members and any reference hereinafter
to "Full Members” shall include Joint Members.

No annual subscription shali be payable by a Life Member but, subject as
hereinafter provided, every Full Member shall pay an annual subscription to
the Association of such sum as the Board may from time to time determine .

Life Members shall consist of such of the following persons as have not for
the time being ceased o be members in accordance with these presents that
is to say:

8.1  Every person who on the date of the incorporation of the Association
was a Life Member or a Joint Life Member of the Unincorporated
Body and who shall have signified in writing his intention to become
a member either by subscribing to the Memorandum of Association
or otherwise;

8.2 Every person who is appointed an Honorary Life Member or who js
appointed an Honorary Life Vice-President under Article 54 and has
agreed in writing to become a member.
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10.1

10.2

10.3

10.4

Full Members shall consist of such of the following persons as have not for
the time being ceased to be members in accordance with these presents, that
is to say: \

9.1 Every subscriber 10 the Memorandutm of Association who at the date
of his sO subscribing was a Full Member 0r & Joint Member of the
Unincorporated Body;

9.2  Every person not being a subseriber to the Memotandum of
Assaciation, wha on the date of the incorporation of the Association
was either & Full Member Or 2 Joint Member of the Unincorporatcd

Body who shalt have paid his first annual subscription to the
Association within such time a8 the Board shall have allowed;

93  Previous Life Members and Honoraty Members of the
Unincorpormcd Bodys

9.4 Subjectas provided in these presents, every person who shatl apply
for admission, and, in the Roard's absolute discretion, be admitted by
the Board, as & full Member and who \within such time a8 the Board

shall allow thercafter shall pay his first annual subseription.

1n addition t0 the members of the Association there shall be Associate
Members.

Associate Members shali be those persons whether undex the age of 18 yeass
or otherwise who shall pay & subscription o1 the first day of October in each
year (or O such other date as the Board may from time to time determine)
of such sum as the Board may determine. Associate Members shall have no
fight to vote on any matier ot 1o receive notice of or to attend at any
General Meeting.

The terms and conditions of Associate Membership may be varicd by
resolution of the Board provided that, in so doing, 10 yariation is made
which is in conflict with any other provision of these Articles.

1f any Associate Member shall fail to pay bis annual subseription within 28
days of the date on which the same shall become due or within such period
thereafter as the Board may allow of to comply with an¥ of the provisions
of these presents Of the Bye-Laws Of with any direction given or rules made
pursuant thereto the Board may resolve that his Associate Membership be
determined and thereupon he shalt cease to be an Associate Member
provided that (except in the case of any determination of Associate




al subsctiption)
effect unless any

any default in poying the annt
nall be of any
the Bye-1aws has

Membership resulting from
no such resolution in respec
disciplinary procedure made pursu

been complied with.
age of 18 (other than an AS

st shall be adm

{ of any person 5
ents oY

ant to these pres
sociate Member)
bership and for

itted to mem
person s at any time

Board in acCC
hall be final and binding-

11. No individual who is under the
orwhoisa professional gyrna
the purposes of these presents the questiont W
a professional gymnast shall be determined by the
Laws and such decision $

the provisions of the Bye-

12. The first annv
first day of Jenuary in &2
time be decided upon by the Board)

Full Member alter that date in

an annual subscription inrespect ©
calcutated bY the Board in accordance with a scale approv
Association in General Meeting.

A ember OF Associate Member S

an Associale Member:

case My require,
the Association

13.
\writing given to
he fails to pay any annual subscription

on which e same became pay
period as the Board may in any

13.1 1fhe resigns bY potice in

he fails to paY any annw

saciate Member,
: on Membership is determ

to Article 16.4
tied under Articles 10401 1.1

134 Ifheis expe

13.5 Onhis death

£ as he:einaﬁer

Subjec
linary Panel
pended for any

1411
or any Discip
wiember be eXP
indefinite) in accordance wit
of the provision esents or of
dixections of

expulsion O jon of

suspens

able under

al
ined pursuant

ical Commitiee

elled or sUs
in the event ofany
-, or of any




o iR
4 1 gl
d 'tt ‘hﬁ‘f{-
| K’f? i
Ay sl
) L1

R v

. disciplinary rules or procedures made pursuant to these presents or
: the Bye-laws has been complied with. Where a member or
Associate Member who is also a member of an Affiliated
Association, or has a status within an Affiliated Association which is
| the same as or similar to Associate Membership of the Association, is
subjected to disciplinary action (including, without limitation,
suspension nr expulsion) by that Affiliated Association, the decision
of the Affiliated Association will be deemed to be a resolution of a
Disciplinary Panel pursuant to this Article 14.1.1 unless the Board of
Control shall otherwise resolve.

E 14.1.2 Any Bye-laws or any such rules or directions as are refcired to in

Article 14.1.1. which relute to the conduct and/or etiquette or the

suspension and/or expulsion of members or Associate Members or to

! any disciplinary or appeals procedure anplicable to these presents or

any such Bye-laws, rules or directions or any breach or alleged

breach thereof may, if the Board in its absclute discretion thinks fit,

apply wholly or partly to any event, conduct, act or omission

| occurring, or alleged to have occurred, on or at any time before or

i after the date of the passing of the Special Resolution adopting these

presents or, as the case may require, the date on which the relevant

’ Bye-law, rule or direction takes effect (other than any breach or
alleged breach of any provision of these presents or any such Bye-
laws, rules or directions which has been finally determined by the
Association on or before the relevant date and provided that any such
retrospective application shall not apply to any disciplinary action
taken or decisicit made in respect of the member or Associate
Member concerned on or before the relevant date)

142 The Board, any Technical Committee, any Disciplinary Panel, the Secretary
(or, such other person as may from time to time be nominatea by the Board)
may, if it thinks fit, suspend any member or Associate Member, during or
pending an investigation into the allegation, against whom any allegation of
conduct falling within / sticle 14.1 is made or pending a disciplinary or
appeal hearing in respect of any member or Associate Member. The
provisions of this Article 14.2 will apply to any conduct, event, act or
omission occurring or alleged to have occurred at any time before, as well as
on or after, the date of the passing of the Spccial Resolution adopting these
presents.

14.3 If a member or Associate Member is suspended for any period, subject as
hereinafter provided, he shall be deemed for all purposes not to be a membey
or, as the case may require, an Associate Member during that period except
for the purposes of any disciplinary action which may be or have been taken




GENERAL MEETINGS

i5.

16.

17.

agairst or any disciplinary or appeals process which may be or have been

commenced in respect of the member or Associate Member concerned and
provided that a Full Member or Associate Member who has been suspended 3
shall continue to be bound to pay all annual subscriptions and other sums i
payable to the Association which shall have fallen due for payment prior to i

% ‘&{1

i

the date of his suspension but (in the case of a Full Member) the annual
subscription relating to the subscription year in which he is suspended shall
be at the reduced rate referred to in Article 12 in respect of the period during
that year when he was a member. If » Full Member or Associate Member is
suspended for a period which extends eyond the end of any subscription
vear then his membership wili lapse, an 1 any application which he may
make for renewal of membership will oncy be effective, if granted, from the
end of the period of suspension, and (in the case of a Full Member) the
annual subscription relating to the subscription year in which his
membership is renewed shall be at the reduced rate referred to in Article 12
in respect of the period remaining during that subscription year. The
member or Associatc Member shall pay the subscription within 21 days of
the date on which the suspension is lifted. Notwithstanding any such lapse
of membership or any suspension, any disciplinaty action may be taken
against, and any disciplinary or appeals process may be commenced or
continued in respect of, the member or Associate Member in question and
any disciplinary decision or action made or taken in respect of that member
or Associate Member on or before the date on which membership lapsed or
suspension commenced will continue to apply unless overturned on appeal.
No member or Associate Member who ceases to be a member or, as the case
may be, an Associate Member, for any reason shall be entitled to be repaid
any subscription paid by him.
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The Asscciation shalf hold a General Meeting in every calendar year as its
Annual General Meeting in addition to any other meetings in that year and
shall specify the meeting as such in the notices calling it, provided that
every Annual General Meeting shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting. The Annual
General Meeting in each year shall be held on the third Saturday in
September (or such other date ag may be determined by the Board) and at
such place as may be determined by the Board.

All General Mcetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings.

The Board may whenever it thinks fit convene an Extracrdinary General




Meeting, and on the requisition of members representing at the date of the
deposit of such requisition not less than 30 (thirty) members (or, if lower,
not less than one-tenth of all the members) having on such date the right to
vote at General Meetings of the Association, shall forthwith proceed to
convene an Extraordinary General Meeting for a date not later than 30 days
after receipt of the requisition. To every such requisition the provisions of
Section 368 of the Act shall apply as if such requisition was one duly made
under sub-section (1) of that Section.

At least twenty-one Clear Days' notice in writing of every Annual General
Meeting and of every meeting convened to pass a Special Resolution or an
Extraordincry Resolution where special notice is not required to be given
under the Act, and at least fourteen Clear Days' notice in writing of every
other General Meeting, specifying the place, the day and the hour of the
meeting, and in the case of special business the general nature of that
business, shall be given in the manner hercinafter mentioned to such persons
(including the Auditors) as are under these presents or under the Act entitled
to receive such notices from the Aszociation; but with the consent of all the
members having the right to attend and vote thereat, or of such proportion of
them as is prescribed by the Act in the case of meetings other than Annual
General Mectings, a meeting may be convened by such notice as those
members may think fit.

No business which is special business shall be transacted at a General
Meeting unless notice of the genera! nature of that business has been given
pursuant to Article 18.1

The accidental omission to give notice of a meeting to, or the non-receipt of
such notice, by any person entitled to receive notice thereof shall not
invalidate any resolutiun passed or proceeding at any meeting,

o

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and all that is transacted at an Annual General Meeting
shall also be deemed special, with the exception of the consideration of the
income and expenditure account and balance sheet, and the reports of the
Board and of the Auditors, the election of officers and the appointment of,
and the fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds to business. Save as herein otherwise
provided thirty members {or, if lower, not less than one-tenth of all the




22.

23,

24,

25.

members) present in person or by proxy or their duly authorised
representatives shall be a quorum.

If within half an hour from the time appointed for the holding of a General
Meeting a quorum is not present, the meeting, if convened on the requisition
of members, shall be dissolved. In any other case it shall stand adjourned to
the same day in the next week, at the same time and place, or at such other
time or place as the Board may determine, and if at such adjourned meeting
a quorum is not present within half an hour from the time appointed for
holding the meeting the member(s) present in person or by proxy (o, in the
case of a corporation or an unincorporated bedy, by its duly authorised
representative) shall be a quorum.

The President or failing him the Deputy President (Administration) of the
Association for the time being or failing him the Deputy President
(Technicat) of the Association for the time being shall preside as Chairman
of any General Meeting, but if there be no such officers, or if at any meeting
none of such officers shall be present within fifteen minutes after the time
appointed for holding the same, and willing to preside, the members present
shall choose a member of the Board o preside as Chairman, or if no such
Board member be present, or if all the members of the Board present decline
to take the chair, the members shall choose a member of the Association
who is present, and is willing to act, to preside as Chairman.

The Chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place. Whenever a
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given in the same manner as notice of an original meeting.
Save as aforesaid, the members shall not be entitled to any notice of an
adjournment, or of the business to be transacted atan adjourned meeting.

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

25.1 by the Chairman of thc meeting; or

25.2 by at least five members having the right to vote at the meeting; or






32.

A resolution in writing executed by or on behalf of each memher who would
have been entitled to voie upon it if it had been proposed at a General
Meeting at which he was present shall be as effectual as if it had been
passed at a General Meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one or
more members.

VOTES OF MEMBERS

33.

34.

35.

37.

On a show of hands or on & poll every member present in person or by
proxy (or, in the case of a corporation or an wnincorporated body, by its duly
authorised representative) shall have one vote.

Save as herein expressly provided, no member other than a member duly
registere.’, who shall have paid every subscription and other sum (if any)
which shall be due and payable to the Association in respect of his
membership, shatl be entitled to vote on any question at any General
Meeting.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters
concerning mentat disorder may vote, whether on a show of hands orona
poll, by his receiver, curator bonis ot other person authorised in that behalf
appointed by that court, and any such receiver, curator bonis or other person
may, on a poll, vote by proxy. Evidence to the satisfaction of the Board of
the authority of the peison claiming to exercise the right to vote shall be
deposited at the Office, or at such other place as is specified in accordance
with these presents for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting ot adjoutned
meeting at which the right to vote is to be exercised and in default the right
to vote shall not be gxercisabie.

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

An instrument appointing a proxy shall be in writing executed by or on
behalf of the appointor and shall be in the following form (orina form as
near thereto as circumstances allow or in any other form which is usual or
which the Board may approve):
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38.

"THE BRITISH AMATEUR GYMNASTICS ASSOCIATION

I/We | ] of

being a member/members of the above named association, hereby appoint |
] of [ T or failing him [
Jof [

] as my/our proxy to vote in my/our names(s) and on my our behalf at the
annual/extraordinary general meeting of the company, to be held on
199, and at any adjournment thereof.

This form and the votes exercisable by the proxy are to be used in respect of
the resolutions mentioned below as follows:

Resolution No 1 *for *apainst
Resolution No 2 *for *against
etc

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may abstain from voting on any
resolution.

Signed this day of 199",

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other
way approved by the Board may:

38.1 be deposited at the Office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Association in relation to the
meeting not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

38.2 intne case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the pell has been demanded and not less
than 24 hours before the time appointed for the taking of the poll; or

38.3 where the poll is not taken forthwith but is taken not more than 48
hours after it was demanded, be delivered at the meeting at which the
poll was demanded to the Chairman or to the Secretary or to any
member of the Board;
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40. The following

existing associations shatl, subject 28 hereinafter provided,

constitute the original Affitiated

40.1 The three

Northernt Jreland and Wales respectively
402 The regional Amateur Gymnnstics Associations of cach of the
regions specified below
North of England Southern
Yorkshire and Humberside South West
East Midlands West M sads
Fast North *¥est
London South East
403 The British Schools Gymnastics Association.
provided that no such Association shall become an Affitiated Association
unless its governing pody shalt have applied 10 the Board to become an
Affiliated Association.

41. 1fatany time all

be caled “The English Amateur

pody of which

the English Amateur G

may apply 10 the Board for recognition under
astics Association is recognised by the
Associations shall cease tobe rccognised a8

Association all the said regional
Affiliated Associations.

Associations, that is to sa¥+

national Amateur Gymnastics Associations of Scottand,

the regional Associations eferced to in Asticle 40.2 shail
o they may combine 0 form a NCW Affiliated Association to
i Gymnastics Association”, the goverming
Article 42.1. if

same day a8
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The Board may also in its absolute discretion at any time recognise as an
Affiliated Association any other association the governing body of which
shall have applied to the Board to become an Affiliated Association and
such association shall thereupon become an Affiliated Association.

The Board may remove recognition from any Affiliated Association
(whether affilinted pursuant to Article 40 or Asticle 42.1) if that Affiliated

Association shall have:

42.2.1 failed to comply with any of the provisions of these presents or the
Bye-laws

42.2.2 failed to comply with any instructions, rules, regulations or directive
of, or prohibitions imposed by, the Association, the Federation
Internationale de Gymnastique, the International Olympic Committee
or the British Olympic Assaciation ot any other body or association
which has jurisdiction over or is a governing body or authority in
relation to Gymnastics or any competition for or involving

Gymnastics

42.2.3 conducted itself in a manner which in the Board's opinion, is
incompatible with the objectives of the Association or which, in the
Board's opinion, brings or might bring the Assaciation into disrepute

In the event that recognition is removed from an Affiliated Association, that
Affitiated Association shall immediately cease to be an Affiliated
Association and shall lose all of its rights as such in relation to the

Association

A member of the Assaciation may, but need not be, a member of one or
more Affiliated Associations.

A member of any Affiliated Association, except the British Schools
Gymnastics Association, shatl be required to be a member of the
Association or an Associate Member thercof.

Fach Affiliated Association shall subject, as hereinafter provided, have a
constitution approved by the Board and any alteration or addition to any part
of such constitution and the adoption of a new constitution shall only have
effect if approved in writing by the Board and n0 such constitution shall
contain anything inconsistent with the provisions of these presents ot any
Bye-laws or any directions or rules made pursuant thereto provided that in
the case of the existing associarions referred to in Article 40 their respective



5.2

45.3

constitutions in force at the date of the incorporation of the Association
(modified if necessary to provide that references therein to the
Unincorporated Body are references to the Association) shall be deemed to
have been approved by the Board.

Subject as aforesaid every Affiliated Association for the time being
recognised by the Asscciation shall be entitled to:

45.2.1 control its own activities, business, finances and property;
45.2.2 affiliate to membership clubs with training venues in its area;
45.2.3 register persons as members thereof}

45.2.4 promote and contro! zhampionships, displays and competitions in
Gymnastics within i’s arca and to organise and control amateur
Gymnastics in its area by means of setting up local organisations for
different parts of such area or in any other way it may think fit;

45.2.5 appoint and maintain in office in accordance with Article 48 one
member of the Association (eligible to be a member of the Board and
who has been elecied or nominated, in accordance with the Affiliated
Association's constitution, by the Affiliated Association in general
meeting or by its board of directors or other body of persons
performing the same or a similar function) as its representutive on the
Board (a "representative")

The constitution for the time being of each Affiliated Association shall
provide that:

45.3.1 such Affiliated Association shall observe and administer the
provisions of these presents and of the Bye-laws;

45.3.2 it may in general meeting or by resolution of its board of directors or
other body of persons performing the same or a similar function
remove its representative from the Board and that such representative
shall vacate office if he resigns by notice in writing to the
Association or if he ceases to be a member of the Association o is
disqualified from being a meniber of the Board under Article 56;

45.3.3 such Affiliated Association shall - ¥e and apply in relation te its
members rules of conduct and etiquette and disciplinary rules and
procedures which are the same or substantially the same as those in
force from time to time in relation to members of the Association.



454 Every Affiliated Association shall submit an Annual Report and statement
of Accounts to the Board on or before the 30th June (or such other date as
the Board may froin time to time decide) in every year.

45.5 Yivery Affiliated Association shall pay such fees to the Association as may
for the time heing be prescribed by the Bye-laws on or before the 30th June
(or such other date as may be stipulated in the Bye-laws) in every year.

46.1 The Association shall have the following officers (the "Triennial Officers"):

The President
. The Teputy President (Administration and Finance)
The Deputy President (Technical)

46.2 The first Triennial Officers shall be as follows:-

46.2.1 the first President (being the President in office on the date of the
adoption of these Articles) shall hold office uutil the conclusion of
the Annual General Meeting in the year 1995 or until he shall die or
resign such office or become disqualified under Arucle 56 before the
conclusion of such meeting

46.2.2 The first Deputy President (Administration and Finance) (being the
person clected to that office on the date of the adoption of these
Articles) shall hold office until the conclusion of the Annual General
Meeting in the year 1997 or until he shall die or resign such office or
become disqualified under Article 56 before the conclusion of such
meeting I

46.2.3 The first Deputy President (Technical) (being the Deputy President
(Technical) in office on the date of the adoption of these Articles)
shall hold office until the conclusion of the Annual General Meeting
in the year 1995 or until he shall die or resign such office or become
disqualified under Article 56 before the conclusion of such meecting

46.3 Every succeeding Triennial Officer shall hold office until the conclusion of
the third Annual General Meeting after that at which he was elected or re-
elected to that office or until he shall die or resign such office or become
disqualified under Article 56 before the conclusion of such meeting
provided that any vacancy arising, for whatever reason, during the specified
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46.4

46.5

46.6

term of office of any of the Triennial Officers shall be filled only for the
remainder of the specified term.

At every Annual General Meeting at the conclusion of which any of the
Triennial Officers is to vacate such office under Articles 46.2 or 46.3 or
within 75 days of the date on which no member is holding such office, the
Association shall in General Meeting elect some member to such office and
on any such occasion a retiring Triennial Officer shall be eligible for re-
election to that or any other office,

No person shall be eligiblc for election or to hold office as a Triennial
Officer unless he is a member on the date of his nomination and his election
and shall have been nominated for election thereto by notice in writing
signed by the nominated member ¢ 2d not less than 2 other members
supporting his nomination and givei to the Associalion, in the case of an
election which is to take place at the Annual General Meeting, no later than
49 days before the date fixed for the meeting, and in the case of an election
which is to take place at an Extraordinary General Meeting, no later than the
date which is scipulated by the Board as the date by which nominations for
the relevant office must be received, which date shall not be less than 14
days after the date of the notice convening the Extraordinary General
Meeting. All nominations received after the stipulated date will be invalid.
The name of every person so nominated shall be stated i the notice
convening the relevant General Meeting in the case of nominations received
before that notice is printed for despatch to members or, in the case of any
valid nominations received afier that time, in a notice given to members as
soon as reasonably practicable after receipt of that nomination or at the
General Meeting,

Whenever there is more than one candidate for clection as a Triennial
Officer a poll shall be taken on the election to such office on which each
member present in person or by proxy (cz, in the case of a corporation or an
unincorporated body, by its duly authorised representative) shall have one
vote and the candidate who receives the greatest number of votes shall be
elected. In the case of an equality of votes the Chairman of the meeting
shall have a casting vote,

JECHNICAL COMMITTEES

There shall be five Technical Committees of the Association namely Men's
und Women's Artistic Gymnastics Commitiees, Rhythmic Gymnastics
Committee, Sports Actrobatics Committee and General Gymnastics
Committee, the members of which shall be appointed in accordance with the
Bye-laws, The Board may, in its absolute discretion, create additional

YT/ I eyl TRt st e T S




48.1

48.2

48.3

48.4

49.1

49.2

Technical Commiitees with such names and duties as the Board shall
decide, the members of which shall be appointed in accordance with the
Pye-laws.. :

The Board shall consist of:
48.1.1 The Triennial Officers.

48.1.2 One representative (as provided in Article 45.2.5) appointed in
accordance with the provisions of Atrticle 48.2 to represent each of
the Affiliated Associations for the time being recognised by the
Association.

Each Affiliated Association may by written notice given to the Association
at the Office appoint one representative and may at any time by like notice -
remove any representative it has appointed and, if the Affilinted Association
s0 elects, appoint another representative in his place.

Any representative removed from the Beard pursuant to Article 48.2 shall
have no claim against the Association for loss of office

If an Affiliated Association removes its representative from office that
Affiliated Association shall be responsible for and shall indemnify the
members and the Association against any claim or proceedings brought by
such representative howsocver arising out of such removal and all costs,
expenses, liabilities, loss or damage ‘ncurred by the Association or any
member in connection with any such claim or proceedings. The Affiliated
Association's agreement to this indemnity is a condition of its being
recognised (or, as the case may be, having been recognised) by the
Association

No person who is not a member of the Association shall in any
circumstances be eligible o be elected to orto hold office as a member of
the Board. Each member of the Board must be at least 18 years of age, but
membership of the Board shall not be subject to a maximum age limit.

Unless otherwise determined by ordinary resolution, the number of
members of the Board shafl not be subject to any maximum but shall be not
less than two.




POWERS OF THE BOARD OF CONTROL

50.

SL

Subject to the provisions of the Act, thuze presents, the Memorandum of
Association of the Association and to any directions given by special
resolution, the business of the Association shall be managed by the Board
who may pay all such expenses of|, and preliminary and incidental to, the
promotion, formation, establishment and registration of the ‘ssociation as
they think fit, and may exercise all the powers of the Association, and do on
behalf of the Association all acts as may be exercised and done by the
Association, and as are not by statute or by these presents required to be
exercised or done by the Association in General Meeting. No alteration of
the Memorandum of Association or these presents and no such dirzction
given by special resolution shall invalidate any prior act of the Boazd which
would have been valid if that alteration had not been made or that direction
had not been given. The powers given by this Article 50 shall not be limited
by any special power given to the Board by these presents and a meeting of
the Board at which a quorum is precont may exercise all powers exercisable
by the Board.

The Board may by power of attorney or otherwise appoint any person to be
the agent of the Association for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
powers.

DELEGATION OF BOARD'S POWERS

52,

The Board may delegate any of its powers (o any commitiee consisting of
one or more members of the Board and/or other persons. It inay also
delegate to any Board member holding exccutive office or the Secretary
such of its powers as it considers desirable fo be exercised by him. Any
such delegation may be made subject to any conditions the Board may
impose (including authority for such committee or member or the Secretary
to sub-delegate all or any part of its or his powers), and either collaterally
with or to the exclusion of its own powers and may be revoked or altered,
Subject to any such conditions, the proceedings of a committee consisting of
or including two or more members of the Board shall be governed by these
presents regulating the proceedings of the Board so far as they are capable
of applying. The Board may invite any member of any such committee, not
being a member of the Board, to aitend any of its meetings and to speak
thereat, but not to vote.

BYE-LAWS

53.

Without prejudice to the senerality of the provisions of Articles 50-52




& 'y g
b e s B d
e ;

‘‘‘‘‘‘

(inclusive) the Board may from time to time make bye-faws, standing orders
or rules ang regulations for the purposes of the Association and its activities
and in relation to jts members and Associate Members and the Alfiliated
Associations, any sub-divisions of any Affiliated Association, or any
Gymmnastics clyp which is registereq wilh the Association (including without
limitation, yleg relating to the forum for appeals and procedures for appeals
by any of the aforesaid) an may from time to tinge amend, supplement, vary
Or replace the same or any part thereof, The Bye-laws shaii provide for the
various matters which are under the provisions of these presents to be
thereby provided for and for such other matters as the Board shall think fit,
provided that ng provision of any Bye-laws shalf pe inconsistent wigh any of
the provisions of thiese presents, The Bye-laws shall be binding on the
members of the Association ang Associate Members and Affiliated
Associations to the same extent ag if they had been included in these
presents. Any memper op Associate Memper or Affiliated Association may
at his request be provided with a copy ofany of the Bye-laws but the
Association shall pe entitled to charge for each €opY s0 provided up to the
maximum sym which the Association shaff ba entitled under the Ay to

distinguished service to the Association o be an Honorary Life Member,

The Board may invite any company or other Organisation to appoint a
person (hereinafier caljed "an outside Tepresentative™) 1o atteng all meetings
of the Board as the Tepresentative of the Company or organisation which
appointed him and untjj such invitation js Withdrawn by the Board the
outside representative for the time being of that organisation shall pe entitled
{0 receive notice of and fo attend aji meetings of the Board and 1o Speak
thereat but no outside representative shail vote at any meeting of the Board
or be counted towards the quorum at any such meoting,




57.

58.

56.2

56.2.1

56.2.2

56.3

56.4

56.3

56.6

56.7

56.8

the Insolvency Act 1086 is made against him or he makes any
arrangement of composition with his creditors generally; or

he is, or may be, suffering from mental disorder and either:

he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 of,
in Scotland, an application for admission under the Mental
ealth (Scotland) Act 1584, or ‘
an order is made by @ court having jurisdiction (whether in the
United Kingdom of clsewhere) in maticrs concerning mental
disorder for his detention of for the appoiniment of a receiver,
curator bonis or other person to exereisc powers with respect
to his property or af! fairs; or

he ceases to be a member of the Association; o¢
by notice in writing to the Association he vesigns his office; of

he ceases to be a member of the PBoard by vistue of any provision of
the Act or he becomes prohibited by law from being a director; Of

he is removed from office by resolution duly passed pursuant to
section 303 of the Act; or

he shall for more than 6 consecutive months have been absent
without permission of the Board from meetings of the Board heid
during that period and the Board resolves {hat bis office be yacated.

being the representative of an Affiliated Association, he is required
by the constitution of that Affiliated Association to retire from the
Board, or if a notice from that Affiliated Association revoking his
appointment given pursuant to Axticle 48.2 is received by the
Association or recognition of the Affiiiated Association is removed
pursuant to Article 42.2.

The members of the Board may be paid all travelling, hotel and other
expenses properly incurred by them in connection with their attendance at
meetings of the Board or any committee formed under Ariicle 52 or general
meetings or separate meetings of the holders of debentures of the
Association or otherwise in connection with the discharge of their duties.

Subji~ct to the provisions of the Act and the Memorandum of Association



59.

and provided that he has disclosed to the Board the nature and extent of any
material interest of his, a membex of the Board notwithstanding his office:

58.1 inay be a party to, or otherwise be interested in, any transaction or
arrangement with the Association or in which the Association is
otherwise interested;

582 may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Association or in which the
Aszociation is otherwise interested; and

58.3 shall not, by reason of his office, be accountable to the Association
for any benefit which he derives from any such office or employment
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable to be avaided on the ground of any such interest or benefit,

For the purposes of Article 58:

59.1 a general notice given to the Board that a member of the Board is to
be regarded as having an interest of the nature and extent specified in
the notice in any transaclion or arrangement in which a specified
person or class of persons is interested shall be deemed to be a
disclosure that that member of the Board has an interest in any such
transaction of the natur« wnd extent so specified; and

59.2  an interest of which a member of the Board has no knowledge and of
which it is unreasonable to expect him to have knowledge shall not
be treated as an interest of his.

PRUCEEDINGS OF THE BOARD

60.1

Subject to these presents the Board may mect together for the dispatch of
business, adjourn and otherwisc regulate its meetings as it thinks fit, and
determine the quorum necessary for the transaction of business. Unless
otherwise determined by the Board and subject to the provisions of Article
63, two-thirds of the members of the Board (any fraction being rounded
down to the nearest whole number) (and for this purpose any deputy
member appointed in accordance with Article 65 and present ai the meeting
shall be counted in the quorum) shall be a quorum. Questions arising at any
meeting shall be decided by a majority of votes. Incase of an equality of
votes the Chairman of the meeting shall have a second or casting vole.
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62.

63.
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60.2 Thc members of the Board (and/or their respective deputy members) may

meet together in person or by telephone or any other means of electronic
communication for the despatch of business, adjourn, and otherwise regulate
their meetings, as they think fit. Meetings by telephone or any other means
of electronic communication may take place if there is a sufficiont number
of members of the Board or their respective deputy members to form a
quorum in accordance with Article 60.1 in common communication by
telephone or any other means of electronic communication so that each such
member of the Board (or deputy member) can speak to and be heard by each
of such other members of the Board {or deputy members) participating in
the meeting. A member of the Board (or deputy member) will be deemed
to be present at a meeting of the Board by telephone or any other means of
electronic communication if he is in direct common communication with
each other member of the Board (or deputy member) taking part in the
meeting, All the provisions of these Articles relating to a meeting of the
members of the Board in person shalf apply equally to a meeting of the
members of the Board by telephone or any other means of electronic
communication. Unless the Board otherwise resolves, a meeting of the
Board shall be deemed to have been held at the place where the larger
numi:er of members of the Board (or deputy members) participating in the
meeting are situated,

A member of the Board may, and on request of three members of the Board
the Secretary shall, at any time, sammon a meeting of the Board by notice
served upon the several members of the Board at their respective addresses
appearing in the register of members of the Board, or, as appropriate, any
address for service in the United Kingdom notified in writing to the Board
by the relevant member of the Board. Notice of every such meeting as
aforesaid shall be given to every outside representative for the time being
entitled under Article 55 to receive such an notice. It shafl not be necessary
to give notice of a meeting to a member of the Board or any outside
representative who is absent from the United Kingdom:.

‘The members for the time being of the Board may act notwithstanding any
vacancy in their body provided always that in case the members of the
Board shall at any time be or be reduced in number to less than 2 it shall be
lawful for them to act as ti:e Board for the purpose of admitting persons to
membership of the Association, or of summoning a General Meeting, but
not for any other purpose.

‘The President shall be the Chairman of the Board and the Deputy President
(Admirustration and Finance) shall be tiic Vice Chairman. The Chairman
or, if he is unwilling or unable to do so, the Vice-Chairman shall preside at
all meetings o0i ..:e Board but if at any meeting neither the Chairman nor the
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Vice-Chairman shall be present within five minutes after the time appointed
for holding the meeting and willing and able to preside, the members of the
Board present and their respective deputy members shall choose one of their
number to be chairman of the mecting.

A meeting of the Board at which a quorum is present shall be competent to
exercise all the authorities, powers and discretions by or under these
presents for the time being vested in the Board generally.

Any Affiliated Association may by written notice to the Association from
time to time appoint any member of the Association, who is willing to act,
to act as the deputy ("a deputy member") of any member of the Board
representing such Affiliated Association and be entitled by like notice to
revoke that appointment.

A deputy member shall be entitled to receive notice of all meetings of the
Board and of all meetings of committees formed under Article 52 of which
the member whose deputy he is is a member, to attend and vote at and shall
be counted in the quorum at any such meeting at which the member whose
deputy he is is not personally present and generally to perform all the
functions of the member whose deputy he is as a member of the Board in his
absence. But it shall not be necessary to give notice of such a meeting to a
deputy member who is absent from the United Kingdom,

A deputy member shall cease to be a deputy member if the member whose
deputy he is ceases to be a member of the Board, but, ifa member of the
Board retires but is re-appointed or deemed to have been re-appointed at the
meeting at which he retires, any appointment of a deputy member made by
him which was in force immediately prior to his retirement shull continee
after his re-appointment.

Any appointment or revocation of the appointment of a deputy member
shall be by notice to the Association signed by an authorised representative
of the Affiliated Association making or revoking the appointment or in any
other matter approved by the Board.

Save as otherwise provided in these presents, a deputy member shall be
deemed for all purposes to be a member of the Board and shall alone be
responsible for his own acts and defaults and he shal! not be deemed to be
the agent of the member of the Board whose deputy he is or of the Affiliated
Association appointing him.

All acts bona fide done by any meeting of the Board or any committee

a5

2

5

I

T et e
R

o
o

ity

T ]

Lol



: FRTcaRiy -.J’
) RPN
Ll A p e gatileiat ‘64
P PR R

formed under Article 52 or any person acting as a member of the Board or
any such committee, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance in office of any
such member or person acting as aforesaid, or that they or any of them were
disqualified or not entitled to vote, be as valid as if every such person had
been duly appointed or had duly continued in office and was qualified to be
a member of the Board and to vote.

A resolution in writing signed by all the members for the time being of the
Board or of any committee formed under Article 52 who are entitled to
receive notice of a meeting of the Board or of such committee shall be as
valid and effectual as if it had been passed at a meeting of the Board or of
such committee duly convened and constituted and may consist of several
documents in the like form cach signed by one or more members of the
Board or of such committee.

Save as otherwise provided by these presents, a member of the Board shall
not vote at a meeting of the Board or of a committee formed under Article
52 on any resohition concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which conflicts or may
conflict with the interests of the Association unless his inictest or duty arises
only because the case falls within one or more of the following paragraphs:

68.1 the resolution relates to the giving to him of & guarantee, security or
indemnity in respect of money lent to, or an obligation incurred by
him for the benefit of, the Association or any of its subsidiaries;

68.2 the resolution relates to the giving to a third party of a guarantee,
security or indemnity in respect of an obligation of the Association or
any of its substdiaries for which the member of the Board has
assumed responsibility in whole or part and whether alone or jointly
with others under a guarantee or indemnity or by the giving of
security;

68.3 his interest arises by virtue of his subscribing or agreeing to subscribe
for any debeniures of the Association or any of its subsidiarics or by
virtue of his being, or intending to become, a participant in the
underwriting or sub-underwriting of an offer of any such debentures
by the Association or any of its subsidiaries for subscription,
purchase or exchange.

For the purpose of this Article, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this Article becomes binding on the Association), connected with a
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69.

70.

71.

72.

73.

74.

3R Y MR N

member of the Board shall be treated as an interest of that member and in
relation to a deputy member, an interest of the member whose deputy he is
shall be treated as an interest of the deputy member without prejudice to any
interest which the deputy member has otherwise.

A member of the Board shall not be counted in the quorum present at a
meeting in relation to a resolution on which he is not entitled to vote.

The Association may by ordinary resolution suspend or relax to any extent,
neither generally or in respect of any particular matter, any provision of
these presents prohibiting a member of the Board from voting at a meeting
oi the Board or of 2 committee formed under Article 52.

Where propusals are under consideration concerning the appointment of two
or more members of the Board to offices with the Association or any body
corporate in which the Association is interested the proposals may be
divided and considered in relation to each member of the Board separately
and (provided he is not for another reason precluded from voting) each of
the members of the Board concerned shall be watitled to vote and be counted
in the quorum in respect of each resolution except that concerning his own
appointment.

If a question arises at a meeting of the Board or of a committee formed
under Article 52 as to the right of a member of the Board to vote, the
question may, before the conclusion of the meeting, be referred to the
Chairman of the meeting and his ruling in relation to any member of the
Board other than himself shall be final and conclusive,

MINUTES

The Board shall cause proper minutes to be made, in baoks kept for the
purpose, of all appointments of officery made by the Board and of the
proceedings of all meetings of the Association and of the Board and of
committees formed under Article 52, and all business {ransacted at such
meetings, and any such minutes of any meeting, if purporting to be signed
by the Chairman of such meeting, or by the Chairman of the next
succeeding meeting, shall be sufficient evidence without any further proof
of the facts therein stated,

SECRETARY.

Subject to the provisions of the Act, the Secretary shali be appointed by the




.
e

[ oo T i P 2] ot e B e Y
A A o S sl St
Gt ae gt iy s
.v"". i ke g

TSl Rty
2 -i ;:'51_—" ‘&‘2’-—;&

Zeiryiets

23

gy,
5
ST
T

R by
Ty 3‘"":&%‘:‘-
s ik ':'.#
Ay
it
o, T
FE

Taxy
S

-,..,
L,

&

"
:
S
Frie

Tie:

P
::.5

"-‘_«"H‘:-‘.-.‘

2

{F“: ‘:*'\;’.; ¥

AT

Y I

Ly
GRNATR

1grr
s

)
o

Board for such term at such remuneration and upon such conditions as it
may think fit, and any Secretary so appointed mny be removed by it. The
provisions of sections 283 and 284 of the Act shall apply and be observed.
The Board may from time to time by resolution appoint an assistant or
deputy Secretary, and any person so appointed may act in place of the
Secretary if there be no Secretary or no Secretary capable of acting.

THE SEAL

75.

ACCOUNTS

76.

78.

The seal of the Association shall not be affixed to any instrument except by |
the authority of a resolution of the Board and in the presence of any two
members of the Board or any such member and the Secretary or an assistant
or deputy Secretary, and the said members and the Secretary or assistant or
deputy Secretary shall sign every instrumaont to which the seal shall be so
affixed in their presence, and in favour of any purchaser or person bona fide
dealing with the Association such signatures shall be conclusive evidence of
the fact that the seal has been properly affixed.

The Board shall cause accounting recurds to be kept in accordance with the
requirements of the Act,

The accounting records shall be kept at the Office, or, subject to the
provisions of the Act, at such other place or places as the Board shall think
fit, and shail always be open to the inspection ¢fthe members of the Board
and other officers of the Association.

The Board shall from to time determine whether and te what extent and at
what times and places and under what conditions or regulations the
accounts and books of the Association or any of them shall be open to the
inspection of members not being officers of the Association, and no member
(not being an officer) shall have any right of inspecting any account or book
.=« 1ment of the Assaciation except as conferred by statute or authorised
by the Board or by the Association in General Meeting.

At the Annual General Meeting in every year the Board shall lav before the
Association a proper income and expenditure account fur the period since
the last preceding account (or in the case of the first account since che
incorporation of the Association) made up to 1 date not rnore than seven
months before such mecting, together with a proper balance sheet made up
as at the same date. Every such balance sheet shall be accompanied by
proper reports of the Board and the Auditors, and copies of such account,
balance sheet and reports (all of which shall be framed in accordance with
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Clause 7 of the Memorandum of Association relating to the winding up and
dissolution of the Association shall have effect as if the provisions thereof
were repeated in these presents,

INDEMMITY.

87.

88.

Subject to the provisions of the Act but without prejudice to any indemnity
to which a member of the Board may otherwise be entitled every member of
the Board or other officer or Auditor of the Association shall be indemnified
out uf the assets of the Association against any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application in which relief is granted 1o him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs
of the Association.

The Association may purchase and maintain for any such person as is
referred to in Article 87 insurance against any liability which by virtue of
any rule of law would otherwise attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he may be guilty in
relation to the Association.
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NAMES, ADDRESSES AND DESéRIPTIONS OF SUBSCRIBERS

ity
et FRANKLYN EDMONDS
6 Manor Grove,
Mangotsfield,
Bristol,
BS17 3LF.

Retired Local Government Officer

GEQFFREY GEORGE BOTT
22 South Priors Court,

Lings,

Northampton,

NN3 4LD.

Chief Local Government Officer
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Dated the 2nd day of March 1982
WITNESS to the above signatures:

JOHN STAFFORD SMITH OLIVE W. NEWSON

9 Manor Grove, 73 Dowsett Road,
Mangotsfield, London.

Bristol. N179DL

BS17 3LF

Police Superintendent Public Servant




