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THE COMPANIES ACT 2006
PRIVATE'COMPANYALIMITED BY GUARANTEE
ARTICLES OF ASSOCIAfION l,
OF - |

. ',Birmingham Organising Cdmmitteefbr the 2022 Commonwealth Games ‘I_.‘td (the
4 ' “Company”) :

(Adopted by a special resolution passed on 2 November 2'(')18'and amended by a

further special resolution passéd on 22 January 2020 and a further special resolution
passed on 16" December 2022) '

: PART 1 .
INTERPRETATION, OBJECTS AND LIMITATION OF LIABILITY }

1.A Defined terms
1.1 1n the‘se..ArtiéIes, unless the cvontext fequires btherwise:

“Act” vmeané the Companies Act 2006‘; |
. "Alternate Director” has the meaning given in“Articie 25.1;

“Appointor” has the m_eaning given in Article 25;1;

“Articles” means these articles of asspciation;

- “Bankruptcy” includes individual iAnsoI\'/enc‘y' proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy;

' “Business Day” means an'y'day (other than a Saturday, Sunday or public holiday in
- England) when banks in London are open for business; ,

- “CGA” means Commonwealth Games England (Company Number 1616941), the
national controlling body responsible in England for all matters relating to the
Commonwealth Games including operations, publicity and development;

- “CGF” méané the Commonwealth Games Federatioﬁ (Company Nu.mber 10449637);
“CGFP” means CGF Partnerships Limited (Company Number 10380178);

“Chairpeyrson” means the person appointed as_Chair‘pérs'on pursuant to Article 16.1; .

“Companies Acts” means the Companies ‘Acts (as defined in section 2 of the
Companies Act 2006), in so far as they apply to the Company;

‘“Conflict” means a situation in which a Director has or can have, a direct or indirect
interest that conflicts or possibly may conflict, with the interests of the Company;

“DCMS” means the Department for Digital, Culture, Media and Sports;

Official



Official

“Director” means a Director of the Company, and includes any person occupying the
position of Director, by whatever name called and any Alternate Director' ‘

“Document” includes, unless otherwise specrfled any document sent or supplled in
Electromc Form;

“Electronic Form” has the meaning given in section 1168 of the Act;

“Eligible Director” means a Director who would be entitled to vote on the matter at a
Directors! meeting or, where the matter is to be decided by written resolution of the
- Directors, who would have been entitled to vote on the matter had it been proposed as
a resolution at a Director's meeting but excluding in any case any Dlrector whose vote is
not to be counted in respect of the partrcular matter

"Festival” means a nationwide festival that is to take placeiin the UK in 2022 to celebrate
the UK including its creativity and innovation, with a programme of events and activities
including arts, culture, design, heritage and technology;

"Games" means the 2022 Commonwealth Games;
“Host City” means the ACity of Birmingham and Birmingham City Council;

“Host City Contract” means the contract in respect of the organisation and hosting of
the 2022 Commonwealth Games dated 21 December 2017 between (1) the CGF, (2) the
CGA, (3) the National Government and (4) the Local Government of the city of
Blrmrngham :

" “Interested Director” has the meaning given in Article 18.1;
“LEPs” means Local Enterprise Partnerships;

“National Government” means the National Government of the United Kingdom of
Great Britain and Northern Ireland :

““Nominating Body” means any body which has the right to appomt a Dlrector pursuant
to Article 22.2;

!'Nominee Directors" has the meaning given in Article 21.1;
“Nominated Director” means a Director appointed pursuant to Article 22.2;
“Member” has the meaning given in section 112 of the Act;

“Mission” means the mission and objects of the CGF which at the date of adoption of

these Articles is defined as “to be an athlete-centered, sport-focused Commonwealth .

Sports Movement, with integrity, global impact and embraced by communities that

-accomplishes the following:

a) To deliver inspirational and innovative Commonwealth Games and Commonwealth
Youth Games built on friendships and proud herrtage supported by a dynamlc

. Commonwealth Sports Cities Network;

b) To nurture and develop one of the best governed and well- managed sports

movements in the world;

' c) To attract and build on public, private and social partnershlps that W|dely benefit - A

Commonwealth athletes, sports and communities;

d) To champion, through our brand, Commonwealth athlete, citizen and communlty
engagement in everything we do;

as such mission is amended from time to time;
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“Model Articles” means the model articles for pnvate companies limited by guarantee
contained 'in Schedule 2 of the Companies (Model Articles) Regulatlons 2008 (Sl
2008/3229); '

“Ordmary Resolution” has the meaning glven in section 282 of the Act;
“Partlclpate” in relatlon toa Directors’ meetmg, has the meanlng given'in Artlcle 14,
“Proxy Notice” has the meaning given in Article 43.1;

“Secretary” means the Secretary of the Company and any other person appointed to
perform the duties of the Secretary of the Company, including a joint, assistant or deputy

_secretary; ..
\

"Sole Member" means the sole member of the Company as at the date of adoption of
these Artlcles

“Special Resolution” has the meaning given in section 283 of the Act,
“Subsidiary” has the meaning given in section 1159 of the Act;
- "UK" means the United ngdom of Great Britain and Northern Ireland;

“Vision” means the vision of CGF which at the date of adoptlon of these Artlcles is

defined .as “building peaceful, sustainable and prosperous communities globally by

inspiring Commonwealth Athletes to drive the impact and ambition of all Commonwealth
- Citizens through Sport”, as such vision is amended from time to time;"and -

“Writing” means the representation or reproductlon of words symbols or other
information in a visible form by any method or comblnatlon of methods whether sent or
supplied in Electronic Form or otherwise.

1.2 Unless the context otherwise requires other words or expréessions contained in these !
Articles bear the same meaning as in the Act as in force on the date when these Articles
become binding on the Company.

1.3 Headmgs in these Articles aré used for convenience only and shall -not affect the'
constructlon or interpretation -of these Artlcles :

1 4 A reference in these Articles to an “Artrcle isa reference to the relevant artlcle of these
Artlcles uniess expressly prowded otherwise. :

1.5 Unless expressly provided otherwise, a reference to a statute, statutory provision or“..
subordinate legislation is a reference to it as it is in force from time to time, taking
account of:

1.61 any subordinate Iegislation from time to time made under it"and

‘. 1.5.2 any amendment or re-enactment and includes any statute, statutory provrsron or
subordlnate |eg|slatlon which it amends or re-enacts.

n o« 5wy

16 Any phrase introduced by the terms ° ‘including”; mclude in particular’ or any similar
expression shall be construed as |IIustrat|ve and shall not limit the sense of the words
precedrng those terms

1.7 The Model Articles shall not apply to the Company
1.8 Unless the context otherwise requires, words importing the singular include-the piural

and vice versa, words importing any gender include all other genders and words
rmportmg natural, persons include corporatlons
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2. Objects
2',1 The objects for whi.ch the Company is established is to be responsible for:

211 the planning, organising, and staging of the Games in pUrsuit of the Mission and in
’ the full spirit of the Vision and the planning, organising; curating, managmg and
promoting of the Festival (or any part of |t)

2.1.2 financing where this is a collateral act|v1ty in support of the.objects stated in
paragraph 2.1.1; and

2-,1.3 the production and distribution of high quality coverage of the Games and the
Festival; and

-2.1.4  fulfilling the obllgatlons of the Organlsmg Commlttee of the Games as set out in the
Host City Contract. .

3. Powers -

3.1 1In pursuance of the Company S objects setoutin Article 2, the Company has the power
to:

3.1.1  buy, lease or othervwse acquire and deal with any property real or personal and -
any rights or privileges of any kind over or in respect of any property real or
personal and to improve, manage, develop, construct, repair, sell, lease, mortgage,

" charge, surrender or dispose of or otherwise deal with all or any part of such
property-and any and all rights of the Company;

3.1.2 borrow and raise money in.such manner as the Directors shall think fit and secure
the repayment of any money borrowed, raised or owing by mortgage charge lien
or other security on the Company s property and. assets

'3.1.3 invest and deal with the funds of the Company not |mmediately required for its
operations |n or upon such |nvestments securities or property as may be thought
fit;

3.1.4 subscribe for, take, buy or otherwise 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 in -
any part of the world;

3.1.5 lend and advance money or give credit on such terms as may seem expedient and
with or without security to customers and others, to enter into guarantees, contracts
. of indemnity and suretyships of all kinds to receive money on deposit or loan upon
such terms as the Company may approve and to secure or guarantee the payment
of any sums of money or the performance of any obligation by any company, firm
or person including any holding company or Subsrdlary,

3.1.6 lobby, advertise, publish, educate, examine, research and survey in respect: of all.. -
matters. of .law, regulation, economics, accounting, governance, politics and/or
other issues and to hold meetings, events and other procedures and co-operate
with or assist any other body or organisation in each case in such way or by such

-means as may, in the opinion of the Directors, affect or advance the object set out
|n Article 2 in any way, A

3.1.7 .- pay all or any expenses incurred in connectlon with the promotlon formation and

incorporation of the Company and to contract with any person, firm or company to
pay the same; . . .
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3.1.8 enter into contracts to provide services to or on behalf of other bodies or acquire
services from other bodies including, but not limited to, entering into sponsorship
agreements; ' : :

3.1.9 provide and assist in the provision of money, materials or other help;

3.1.10 open and operate bank.accounts and other facilities for banking and draw, accept,
endorse, issue or execute promissory-notes, bills of exchange cheques and other
mstruments

3.1.11 engage any person or persons whether on a fuII time or part time basis or on
' secondment, whether as a consultant, a contractor or an employee and whether
on a paid or unpaid basis, to supervrse organise or carry on the work of, or advise,

the Company,

3.1.12 incorporate Subsidiery companies to carry Von any trade; and

3.1.13 do all such other lawful things as are incidental or conducive to the pursurt or to the
: attainment of any of the object set out in Article 2.

4. Income

4.1 The income and property of the Company shall be applied solely in promotmg the
objects of the Company as set out in Article 2.

4.2 No distribution shall be paid or capital otherwrse returned to the Sole Member in cash
or otherwise, provided that-nothing in these Articles shall prevent any payment in good
faith by the Company of:

421 reasonable and proper remuneration to the Sole Member officer or servant of the
Company for any services rendered to the Company; - '

1422 any interest on money lent by the Sole Member or any Director at a reasonable
and proper rate;

423 reasonable and proper rent for premlses demlsed or let by the Sole Member or
’ Drrector or

i 424 reasonable out-of-pocket expenses properly incurred by any Director.
5. Winding Up

5.1 On the winding-up or dissolution of the Company and after the end of the Festival, and
after provision has been made for all its debts and liabilities including, but not limited
to, discharging all remaining- financial commitments and other obligations to CGF
pursuant to the Host City Contract and discharging all remaining financial commitments

“and other obligations of the Company pursuant to the closure plan, and after the
Company'’s closing financial accounts are finalised, any assets or rights that remains
available to-be distributed, transferred, or ‘paid, shall not be paid, transferred, or
distributed to the Sole Member, subject to any rights the Sole Member may have as
creditor, (except to the Sole Member if it qualifies under this Article 5) but shall be
transferred to another body (charitable or-otherwise) with objects similar to those of the
Company. Such body shall be the CGA provided that it fulfils the requirements in this -
Article 5 at the time of the winding up or dissolution. Otherwise such body shall be
determined by the Sole Member at the time of winding up or dissolution and, subject to
any such resolution of the.Sole Member, may be made by resolution of the Dlrectors
at or before the time of winding up or dissolution.
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6. Liability of the Sole Member

6.1 The liability of the Sole Member is limited to £1, being the amount that the Sole Member.
undertakes to contribute to the assets of the Company in the event of its being wound. -
up whilst it is a Member or within one year after.it ceases to be a Member, for:

6.1.1"  payment of the Company's debts and liabilities contracted before he or she ceases
to be a Member; and

6.1.2 payment of the costs, charges and expenses of the winding up.

PART 2
DIRECTORS - .
. DIRECTORS’ POWERS AND RESPONSIBILITIES

7. Dlrectors general authorrty

-

7.1 Subject to these Artlcles (mcludmg Artlcle 8 and Article- 18) the Directors are -
responsible.for the management of the Company’s business in accordance with its
objects, for which purpose they may exercise all the powers of the Company The
Directors'shall exercise their powers in accordance with:

7.1.1  government policies and guidelines applicable to non departmental bodies

8. Member’s reserve power and Consent Matters

8.1 The Sole Member may, by SpeC|aI Resolutlon dlrect the Directors to take, or refrain
from taking, specmed action. : :

8.2 No such Specnal Resolution invalidates anything which the Directors have done before
the passmg of the resolution.

. 8.3 Without prejudice to Article 7 and Article 8.1 ncne of the following actions shall be

carried out, undertaken or agreed to by the Company without the prior written consent

- of the Sole.Member (save to the extent that this constitutes an unlawful fetter on the
Company's statutory powers):

8.3.1 entering into any contract, arrangement, liability or commitment (or series of
connected contracts, arrangements, liabilities or commitments) which are -
inconsistent with the provisions-of any management agreement entered into from
tlme to time by the Company and the Sole Member

9. Dlrectors may delegate

9.1 Subject to these Articles, the board of Directors may delegate any of the powers which
are conferred on them under these Articles: -

9.1.1 . to such person or committee;

| 9.1.2 | by such means (inclucing by power of.attcrney);
9.1.3 tosuchan extent; |

9.1.4 in relation to such matters or territories; and

9.1.5 on such terms and conditions,
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as they think fit.

9.2 If the Directors so specify, any such delegation may authorise further delegation of the
Directors’ powers by any person to whom they are delegated provided that the
provisions of Article 10 are (with the necessary changes belng made) complled with in
relation to any such further delegation. :

9.3 The Dlrectors may revoke any delegatlon in whole or part or aIter |ts terms and
_conditions. :

10. Committees

" . 10.1 Committees to which the Directors delegate any of their powers must follow

procedures which are based as far as they are applicable on those prov15|ons of
these Articles Wthh govern the taking of decisions by Directors.

10.2 The Directors may make rules of procedure for all or any committees, which prévail -
over rules derived from these Articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS
1. Directors to take decisions collectively

11.1 The general rule about decision-making by Directors is that-any decision of the
Directors must be either a majority decision of Directors at a quorate meeting or'a
decision takén in accordance with Article 12. Subject to these Articles, each Director
Participating in a decision shall have one vote.

=

11.2 If:
11.2.1 the Company only has one Director for the time bemg, and

11.2.2 no prowsuon of these Articles requires it to have more than one Director,
the general rule does not apply, and the Director may (for 'so long as he or she
remains the sole Director) take decisions without regard to any of the provisions
of these Articles relating to Directors’ decision-making. .

12. Directors writte‘n decisions -

121 ~ Any Director may propose a Directors' written resolutlon and the Company
secretary (if any) must propose a Directors' written resolution if a Director so
. requests.

12.2 . Subject to Article 12.3, a Directors' written resolutlon is proposed by glvmg
notice in writing of the' proposed resolution to each Director, unless the Director is
.absent from the United Kingdom and has not given the Company an address to which

. such notices may be given by electronic means during his absence.

12.3 . "Any Director may waive his entitlement to notice of any proposed Directors'
" written resolution, either prospectively or retrospectively, and any retrospectlve waiver
shall not affect the validity of the Directors’ wntten resolution.

124 A proposed Directors' ‘wrltten resolution is adopted when a majority of the
Eligible Directors have signed one or more copies of it, provided that those Directors
would have formed a quorum at a Directors' meeting had the resolution been
proposed at such a- meetmg Once a Directors' written resolution has been adopted
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it must be treated as if it had been a decrsron taken at a Dlrectors meetrng in.-
accordance with these: Artlcles

13. Calling a Directors’ meeting

13.1 Any Director may call a Directors’ meeting by giving nct less than five (5)
Business Days’ notice of the meeting (or such lesser notice as is reasonable in the
case of an emergency) to the Directors or by authorrsmg the Secretary (if any) to give

~ such notice. :
13.2 Notice of any Directors’ meeting must indicate:_
13.2’.1 |ts proposed date and time;
'13.2.2 where it is to take place;

13.2.3 "be accompanied by an agenda of business to be transacted and where
practrcable all papers to be considered at the meeting; and

13.2.4 ifitis anticipated that Directors participating in the meetlng erI not be in the same
place, how it is proposed that they should communlcate with each other during the

meeting.
13.3 A Notlce of 'a Directors’ meetlng shall be given to each Director in Writing.
13.4 - Notice of a Directors’ meeting need not be given to Directors who waive their

'entitlement to notice of that meeting, by giving notice to that effect to the Company not

. more than 7 days after the date on which the meeting is held. Where such notice is
given after the meeting has been held, that does not affect the valldlty of the meetlng, :
or of any busmess conducted at it. :

13.5 ‘Meetings of the Directors shall take place at least six times each year.
14. Participaticn in Directors’ meetings and voting

141 Subject to these Articles, Directors participate ("Participate") in a Directors’
meeting, or part of a Directors’ meeting, when: '

14.1.1 the meeting has been called and takes place in accordance with these Articles;
' and :

‘ 14.1.2 they can each communicate to the others any mformatron or opinions they have on
' any particular item of the business of the meeting.

14.2 A meeting of Directors may consist of a conference between Directors some
or all of whom are in different places provided that each Director who Participates |n
the meeting is able :

1421 to hear each of the other Director's Participating ‘in the meeting; and

1422 if he or she'so W|shes to address each of the other Partrcrpatlng Directors .
simultaneously, .

whether directly, by conference telephone or by any other form of communication

equipment (whether in use when this Article 14 is adopted or developed
subsequently) or by a combination of such methods.
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14.3 A Director shall be treated as present and shall count towards the quorum
. requirements set out in these Articles if the conditions set out in Article 14. 2 are
satisfied in respect of that Director. -

14.4 - In determining whether Directors are participéting in a Directors’ meeting, it is
irrelevant where any Director is or how they communicate with each other.

14.5 If all the Directors participating in a meeting are not in the same place, they
"~ may decide that the meeting is to be treated as taking place wherever any of them is.

15. Quorum for Directors’ meetings

15.1 At a Directors’ meeting, unless a quorum is parhcnpatrng, no proposal is to be
voted on, except-a proposal to call another meetlng

15.2 The quorum for Directors’ meetings shall be two Eligible Directors.

15.3 * For the purposes of any meeting (or part of a meeting) held pursuant to Article
18 to authorise a Conflict, if there are less than the required number of Eligible Directors
in office required to establish-a quorum pursuant to Article 15.2, the quorum for such .
meeting .(or part of a meeting) shall be those Elrglble Directors present or otherwrse
one Eligible Director.

4 15.4 Subject to Article 15 3, if the total number of Dlrectors for the time being is less..
than the quorum reqwred the Dlrectors must not take any decrsmn other than a
‘decision: :

" 15.4.1 toabpoint»further Directors, or o : )

15.4.2 to call a general meeting so as to enable the Sole Member to appoint further .
Directors. A

16 Charrlng of Dlrectors meetlngs

161 The participating Directors shall nominate one of themselves tobe Chalrperson
of Directors’ meetings.

17. Castmg vote

171 Ifthe numbers of votes for.and agalnst a proposal ata meetrng of Dlrectors are
equal: A

17.1.1 the Chairperson.or other Drrector charrrng the meeting does- not have a casting
vote; and

~

17.1.2 the matter in quest|on shall be referred promptly to the Sole Member for
resolution. :

18. Conflicts of mterest

S/tuat/onal Confllcts ,

18.1 Provided that he has disclosed to the other Directors the nature and extent of
any interest of hIS a Dlrector :

18.1.1 may, notwithstanding his office, be a director of the Company and a director or
other officer of, or employed or otherwise engaged by DCMS, the Host City, West
Midlands Combined Authority, CGF and CGFP where they have appointed him
as a Director pursuant to Article 22. Each such Director shall be deemed to have
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declared the nature and extent of an interest which consists of him being a
director, officer, contractor or employee of or holding any position with his
appointor as at the date of them becoming a Director. Any appointments to such
a position with an appointor subsequent to'them becoming a Director shall
require disclosure and authorisation in accordance with these Atrticles;

18.1.2 shall not ihfringe his duty under section 175 of the Act to avoid conflicts of interest
: ("Conflict") as a result of holding such position; and

18.1.3 shall not be obliged to disclose any confidential information he holds regarding or
relating to his appointor to the Company, or to use it in relation to the Company’s
affairs where to do so would amount to a breach of confidence.

18.2 Notwithstanding Article - 18.1, the Directors may, in accordance with the
requirements set out in this Article, authorlse any Conflict proposed to them by any
Director which.would, if not authorised, involve a Director (an “Interested Director”)
breaching his or her duty to avoid conflicts of interest under section 175 of the Act.

18.3. Any authorisation by the Directors under Article 18.2 shall be effectiVe_onIy if.

18.3.1 and to the extent permitted by the Act, the matter in question shall have been
proposed by any Director for consideration at a meeting of Directors in the same
way that any other matter may be proposed to the Directors for consrderanon ata
meeting under the provisions of these Articles;

18.3.2 any requirement as to the quorum at the meeting of the Diréctors at which the
matter is considered is met without counting the Interested Director; and -

18.3.3 the matter was agreed to without the Interested Director voting or would have been
agreed to if the Interested Director’s vote had not been counte_dA

18.4 - | Any authorisation of a Conflict under this Article 18 may (whether at the time
. of g|V|ng the authonsatlon or subsequently) A

18.4.1 extend to any actual or potent|al conflict of interest which may reasonably be
expected to arise out of the matter or situation so authorised;

18.4.2 provide that the Interested Director be excluded from the receipt of Documents and
information and the participation in discussions (whether at meetmgs of the
Directors or otherwise) related to the Conflict;

18.4.3 prowde that the Interested Director -shall or shall not be an Eligible Director in
- respect of any future decision of the Directors in relation to any resolution related
to the Conflict;

18.4.4 impose upon the Interested Direetor, such other terms for the purposes of dealihg'
: with the Conflict as the Directors think fit;

18.4.5 provide that, where the Interested Director obtains, or has obtained (through his
involvement in the Conflict and otherwise than through his or her position as a
Director of the Company)-information that is confidential to a third party, he or she

" shall not be obliged to disclose that information to the Company, or to use it in
“relation to the Company’s affairs where to do so would amount to a breach of that
confidence; and ‘ :

18.4.6 permit the Interested Director to absent.himself or herself from the discussion of

matters relating to the Conflict at any meeting of the Directors and be excused from

. reviewing papers prepared by, or for, the Directors to the extent they relate to such
matters
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1A8.'5 Where the Directors authorise a Conflict, the Interested Director shall be
obliged to conduct himself or herself in accordance with any terms and conditions
imposed by the Directors in relation to the Conflict. ’

18.6 The Directors may revoke or vary such autho.risation' at any time, but this shall
. not affect anything done by the Interested Director prior to such revocation or variation
in accordance with the terms of such authorisation. : -

18.7 " A Director is not required, by reason of belng a Dlrector (or because of the

" fiduciary relationship established by reason of being a Director), to account to the
Company for any remuneration, profit or.other benefit which he or she derives from or -
in connection with a relationship involving a Conflict which has been authorised by the
Directors in accordance with these Articles, by these Articles or by the Company in
general meeting (subject in each case to any terms, limits or conditions attaching to~
that authorlsatron) and no’contract shall be Ilable to be avoided on such grounds.

Transactional Conflicts

18.8 ~ Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the
Act, and provided he or she has declared the nature and extent of his or her interest in
accordance with the requirements of the Act, a Director who is in any way, whether
directly or indirectly, interested in an existing or proposed transaction or arrangement
with the Company

18.8.1 may be a party to, or otherwise interested in, any transaction or arrangement with
the Company -or in which the Company is -otherwise (directly or |nd|rectly)'
interested;

18.8.2 -Shall be an Eligible Director for the purposes of any proposed decision of the‘
‘Directors (or- committee of Directors) in respect of such existing or -proposed
transaction or arrangement in which he or she is interested'

18.8.3 shallbe entltled tovote ata meetlng of Directors (or of a committee of the Dlrectors)
or Partrmpate in any unanimous decision, in respect of such existing or proposed
transaction or arrangement in which he or she is interested;

18.8.4 may act by himself / herself or his / her. firm in a professional -capacity for the
Company (otherwise than as auditor) and he / she or his / her firm shall be-entitled
to remuneration for professional services as if he or she were not a Director;

18.8.5 may be a Director or other officer of, or employed' by, ora party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the
Company is. otherwise (directly or indirectly) interested; and :

18.8.6 shall not, save as he or she may otherwise agree, be accountable to the Company
for any benefit which he or she (or a person connected with him or her (as defined
in section 252 of the Act)) derives from any such transaction or arrangement or
from any such office or employment or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be avoided on the
grounds of any such interest or benefit nor shall the. receipt -of ‘any such
remuneration or other benefit constitute a breach of his or her duty under section

176 of the Act.
" Right to Participate
- 18.9 Subject to Article 18.1 and Article 18.4, if a queétion arises at a meeting of

Directors or of a committee of Directors 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 Chairperson whose ruling in .
relation to any director other than the chairman is to be final and conclusive.
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1810 - " If any questlon as to the right to part|C|pate in the meeting (or part of the

meeting) should arise.in respect of the Chairperson, the question is to be decided by
. the Deputy Chairperson (or if they are not present) the question is to be decided by a

decision of the directors at that meeting, for which purpose the chairperson is not to be
counted as participating in the meetlng (or that part of the meetlng) for voting or quorum
purposes. . . :

19. Records of Decisions to be Kept

'19.1 The Directors must ensure that the Company keeps a record, in Writing, for at
least 10 years from the date of the decision recorded, of every unanimous or majority
. decision taken by the Directors.

20.' Directors’ discrétion to rhake further rules

20.1 Subject to these Articles, the Directors may make any rule WhICh they think fit '
about how they take. decisions, and about.how such rules are to be recorded or

- communicated to Directors. - :
.APPOINTMENT OF DIRECTQRS

- 21, Number of Directors

211 the number of Directors (other than Alternate Directors) shall number up to four
and shall comprise of Directors appointed pursuant to Article 22 2 ( Nomlnee
Dlrectors") of which'one shall be the Chalrperson

- 22. Methods of appointing Di.rectors

221 Deleted. |

222 . The Nominee Dlrectors shall, subject to Artlcle 22.4, be appomted and
removed as follows: - :

22.2.1 one Director sh'all be appointed to and removed from office by DCMS; -

22272 ' one.Director shall be appointed to and removed from office by the Host City;

22.2.3 Deleted
22.2.4 one Director shall be appointed to and removed from office by CGA; and
22.2.5 one Director shall be appointed to and removed from office by CGF.

223 - _Any appointment or removal of a Director pursuant to this Article 22 must be
in writing and signed by or on behalf of the person appointing the Director pursuant to
this Article 22 and served on the Sole Member and the Company at the Company's .
registered office, marked for the attention of the board of Directors or delivered to a

-duly constituted meeting of the Directors. Any such appointment or removal shall take
effect as at the time of such Iodgement or dellvery or at such Iater time as may be
specified i in such notice.

224 “If any Nomlnated»Director ceases to be a Director in accordance with these
Articles, the relevant appointor may appoint promptly a replacement Director. For the
avoidance of doubt, the relevant appointor of any Nomlnated Director shall not be
requnred to appoint a replacement Dlrector

23. Appomtment of Board Observers
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The Pernﬁanent Secretary of the Sole Member as Accounting Officer may act,

and in addition, CGFP and LEPs shall each be entitled to appoint one person to act, as

an observer at meetings of Directors and meetings of any committee of the Directors.

Each’ observer shall be entitled -to receive notice of, and attend and speak at, all

meetings of Directors -and meetings of any committee of the Directors (provided that

they have given addresses to the Company to which such notices shall be sent) and to

receive copies of all board papers-and minutes as if a Dlrector but shall not be entltled
- to vote on any resolutions proposed. )

24. Termination of Director’sappointment

24.1

2411

24.1.2

2413

2414

12415
2416

2417

241.8

~ A person ceases to be a Director as soon as: .

in respect of a Nominee Director, when their appoinfment is terminated by their
appointor pursuant to Article 22.3;

that person ceases to be a Dlrector by v1rtue of any provision of the Act or is.
. prohibited from being a Director by law;

a Bankruptcy order is made agamst that person'

a composmon is made with that person 's creditors generally in satisfaction of that
person’s debts; .

a registered medical practitioner who is treating that person glves a written opinion
to the Company stating that that person has become physically or mentally
incapable of actlng as a Director and may remain so for more than three months,

notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effectin accordance with its
terms; . :

both he and any Alternate Director appointed by him have, for more than six (6)

consecutive months been absent without the permission of the other Directors from
meetings of Directors held during that period and the Sole Member resolves that
he has ceased to be a Director; or .

they are otherwise removed by operation of law.

~25. Appointment and Removal of Alternate Directors

251

Any Director (other than an alternate Director) (the “Appointor”) may appoint -

as an alternate any other Director or, in the case of a Nominee Dlrector a Director or
any other person to:

251.1

2512

exercise that Director’s powers; and

carry out that Director’s responsibilities

in relation to the taking of decisions by the D|rectors in the absence of the Alternate
Director’s Appointor, ("Alternate Director"). .

252

Any appointment or removal of an Alternate Director must be effected by notice

in Writing to the Company (and to the Alternate Director, on removal) signed- by the
Appointor, or in any other manner approved by the Directors. -

253

The notice must:
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25.3.1 identify the Alternate Director; and '

25.3.2 in the case of a notice of appointment, contain a statement signed by the Alternate
: Director that he or she is willing to act as the alternate of the Appointor g|v1ng the
notice. .

© 26. Rights and Responsibilities of AI.te'rnate Directors

26.1 An Altemate Dlrectbr may not act as Alternate Director for more than one -
- Director and has the same rlghts in relation to any demsxon of the Directors as their
Appointor. 3 . ' _— o0

26.2 Except as these Artlcles spemfy otherW|se Alternate Directors are:
26.2.1 deemed for all purposes to be Directors; - }
26.2.2 liable for their own acts and omissions;

26.2.3 subject'te the same restric_t'ions as their Appoinidrs; and

© 26.2.4 not deemed to be agents of or for their Appdint'ors,

and, in particular (without limitation), each Alternate Director has the same rights in
relation to any decision of the Directors and any meetings of committees of the Directors
as their Appointor. In particular, each Alternate Director shall be entitled to receive notice

" of all meetings of Directors and of all meetings of committees of Directors of Wthh his or
her Appointor is a member :

263 A person who is an Alternate Dlrector may, subject to him or her bemg an
Eligible Director: .

- 26.3.1 be counted as participating for the purposes of determining whether a quorum is
. present (but only if that person’s Appointor is an Ellglble Director and is not
parﬂc:patmg) and : '

26.3.2 may Participate in a written uhanimous decision of the Directors (but only if his or
: her Appointor is an Ellglble Director in relation to that decision, but does not
Part|C|pate) ‘ ‘

26.4 - A Director who is also an Alternate Director is entitled, in the absence of his or
her Appointor, to a separate vote on behalf of each Appointor, in addition to his-or her
own vote on any decision of the Directors (provided that an Appointor for whom he or
she exercises a separate vote is an Ellglble Director in relation to that.decision). '

265 An Alternate Director may be paid expenses and may be indemnified by the
Company to the same extent as if he or she were a Director but shall not be entitled to
receive any remuneration from the Company for serving as an Alternate Director except
such part (if any) of the remuneration ctherwise payable to the Alternate Director’s - .
Appointor as the Appointor may by notice in Writing to the Company from time to tlme :

: dlrect

27. Termmatlon of Alternate Dlrectorshlp

271 An ‘Alternate D|rectors appointment as an alternate (in respect of a part|cular
- Appointor) terminates: .

27.1.1" when the Alternate Director’s Appointor revokes the appointment by notice to the -
Combanyand to the Alternate Director in Writing specifying when it is to terminate;
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27.1.2 on the 'occdrren‘ce in relation to the Alternate Director, of any event which, if it

occurred. in relation to the Alternate Director's Appointor, would result in the
termlnat|on of the Appomtors appomtment asa Dlrector _

27.1.3 on'the death. of the Alternate Director’s Appomtor;

2714 When notice in Writing is received by the Corripany from the Alternate Director that

he is resigning as an Alternate Director of that Appointor and-such resignation has _
taken effect in accordance with its terms; or

o

" 27.1.5 when the Alternate Director's Appomtor ceases to be a Director for whatever

reason.
28. Directors’ remuneration

28.1 Directors may undertake any services for the Company that the Directors.
decide. : . ’ ‘ o : '

'28.2 .Unless the'S‘oIevMem_ber’s prior wri&en consent has been obtained, the

Directors are not entitled to remuneration:
28.2.1 for their services to the Company as Directors; and

28.2.2 for any other service which they ﬁndertake for the Company.

' 29. Directors’ expenses ‘

29.1 . " The Company may pay any reasonable expenses which the Directors
(including-alternate’ Directors) and the Secretary (if any) properly incur in connection
with their attendance at: . .

29.1.1 meetings of Directors or committees of Directors;

29.1.2 general meetings; or

29.1.3 separate meetings of the holders of debentures of the Company,

or dtherwisé in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company provided always that the Company shall not

* - pay the time and flight costs associated with the observer and the Directors appointed

by the CGF attending meetings.

J

30. Secretary

30.1 The Directors may appoint ahy_person who'is willing to act as the Secretary for
such term, at such remuneration and upon such conditions as they may think fit and
from time to time remove such person and, if the Directors so deCIde appomt a.
replacement in each case by a deC|S|on of the Directors. .

PART 3
, MEMBERS )
BECOMING AND CEASING TO BE A MEMBER

- 31. Applications for membership

31.1 No person shall become a Member of the Company unless:
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31.1.1 that person- has completed an application, for membershrp in a form approved by
the Directors from time to time; and

31.1.2 the Directors and the Sole Member have approved the application in Writing

- 31.2 - ‘The details of each successful appllcant shall be entered into the Register of :
. Members.

32. Termination of rnembership

A 321 A Member may withdraw from membership of the Company. by giving seven

days’ notice to the Company in Writing and any person ceasing to be a Member shall

be removed from the Reglster of Members .

‘ ‘32.2. : ' Membershlp is not transferable.

32.3 A person'’s membersbip terminates when that person dies or ceases to exist or
becomes bankrupt (if an individual) .or’ goes into receivership, administrative
receivership, administration, liquidation or other arrangement for the wundlng up of a_
Company (|f a Company) :

DECISION MAKING OF MEMBERS

33. Sole Member Decision Making

33.1 ~ Atany time when the Company has only one. member any decision which may
"be taken by the Company in general meeting may be agreed by the Sole Member and
shall be valid as if agreed by-the Company in general meetmg(

33.2 If the Sole Member takes any decision referred to'in Article 33.1, the Sole
Member shall (unless such a decision is made by way of a written resolution) provide
the Company with a written record of the decision.

33.3 Failure to comply with Article 33.2 shall not affect the validity of any decision
made by the Sole Member and a person dealing with the Company shall not be

- concerned to inquire whether a written record has been provided to the Company in .-
accordance W|th Article 33.2.
34. Written Resolutions .

A resolution of the Sole Member may be passed as a written resolution in accordance
with chapter 2 of part 13 of the Act. . o

.35. Calling General Meetings

351 - If there are not within the United Kingdom sufficient Directors to cali a general
meeting, any Director or the Sole Member may call a general meeting. : :

352 If, and for so long as the Company has only asingle member such Sole
Member shall be entitled at any t|me tocall a general meeting.

35.3 - A person present in person or proxy ata general meetlng shall be deemed to
have received proper notice of the meeting and, if requlred of the purposes for which "~
it was called. :

'36. Attendance and speaking at general meetings
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. 36.1 - A person is able to exercise the right to speak ata general meeting when that
person is in a position to.communicate to all those attending the meeting, during the
meeting, any information or opmlons which that person has on the business of the .
meeting.

36.2 ~\ Anpersonis able to exercise the right to vote ata general meeting when:

36.2.1 that person is able to vote durlng the meeting, on resolutions put to the vote at the
meeting; and

36.2.2 that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same trme as the votes of all the other persons
attending the meeting.

36.3 - The Drrectors may make whatever arrangements they consider appropriate to
.enable those attending a general meeting to exercise their rights to speak or vote at it.

364 In determining attendance at a general meeting, it.is immaterial whether any’
two or more Members attending it are in the same place as each other.

36.5 Two or more persons who are not in the same place as each other attend a
general meeting if their circumstances are such that if they have (or were to have) rights
to speak and vote at that meeting, they are (or.would be) able to exercise them.
| 37. Quorum for general meetmgs
371 No busrness other than the appointment of the chalrperson of the meetingis
to be transacted at a general meetlng if the persons attendmg it do not constitute a
, quorum
38. Chamng general meetings ‘
38.1 “The Chalrperson shall chair general meetmgs if present and willing to do so.
382 . . IfaChairperson has not been appointed, or if the Chairperson is unwilling to
chair the meeting or is not present within ten minutes of the time at which a meeting
was due to start :
38.2.1 [NOT USED]
38.2.2 the Directors present or (if .no Directors are present), the meeting, must appoint a -
Director or Member to chair the meeting, and the appointment of the chairperson

of the meeting must be the first business of the meeting.

38.3 " The person chairing a meeting in aocordance with this'Ar‘tiole'is referred to as
“the chairperson of the meeting”.

39. Attendance and speaking by Directors and non-Members
39.1 ~ Directors may attend and speak at general meetings.

39.2 | The chairperson ‘of the meeting may permit other persons who are not -
Members of the Company to attend and speak at a general meeting.

" 40. Adjournment
40.1 If the persons attending'a general meeting within haif 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 chairperson of the meeting must adjourn it.
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40.2 The chairperson of the meeting may adjourn a general meeting at. Wthh a
quorum is present if:

4021 the meetmg consents to an adjournment; or
40.2.2 it appears to the chairperson of the rneetlng that an adjournment is necessary to

" protect the safety of any person attending the meeting or ensure that the business
of the meetlng is conducted in an orderly manner. '

40.3 The chairperson of the meeting must adjourn a general meetlng if directed to
"do so by the meeting. _ N AR
404 When adjourning a general meeting, the chairperson df the meeting must:

40.4.1 either speCIfy the time and place to which it is adjourned or state that itis to continue
' at a time and place to be flxed by the Directors; and '

40.4.2 have regard to any directions as to the time and place of any adjournment which
“have been given by the meeting.

405 " If the continuation of an adjourned meeting is to take place more than 14 days
‘after it was adjourned, the Company must give at least 7 clear days’ notice of it (that
is, excluding the day of the adjourned meeting and the day on which the notice is given):

40.5.1 tothe same persons'to whom notice of the Company’s general meetings is required
to be given,; and

© 40.5.2 containing the same information which such notlce is requnred to contain.

40.6 . No busrness may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting if the adJournment had not taken
place.

VOTING AT GENERAL MEETINGS
41. Votlng general .

411 . A resolutlon put to the vote of a general meetlng must be deC|ded on a show
of hands Each Member shall have one (1) vote. .

42. Errors and disputes
421 No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid.
42.2 Any such obJectlon must be referred to the chalrperson of the meeting whose
_ decision is final.

43. Content of Proxy Notices

43.1. . Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice”)
which: ’ :

© 4341 states the name and addrese of the Memb’er appointing the proxy;

431.2 |dent|f|es the person appointed to be that Member’s proxy and the general meetlng
in relation to which that person is appointed; ‘
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431, 3 is S|gned by or on behalf of the Member appointing the proxy,-or is authenttcated
in such manner as the Dlrectors may determine; and

4314 is dellvered to the Company in accordance with these Artlcles and any mstructlons
contained in the notlce of the general meetrng (or adjourned meetlng) to which they
relate. .

432 The Company may require Proxy Notices to be dellvered ina partlcular form,
and may specify different forms for dlfferent purposes.

43.3 Proxy Notices may specify how the proxy appomted under them is to vote (0 ( r
that'the proxy is to abstaln from votlng) on one or more resolutions.

; 43.4- ' - Unless a Proxy Notlce mdlcates otherwrse it must be treated as:

‘ 43.4.1 allowmg the person appointed under it as a proxy discretion as to how to vote on
‘ any ancrllary or procedural resolutions put to the meeting; and

4342 appointing that person as a proxy in relatlon to any adjournment of the general.
: meeting to which it relates as well as the meeting itself.

" 44, Delivery of Proxy Notices - : o

41 A person who is entitled to attend, speak or vote at a general meeting remains
so entitled in respect of that meeting or any adjournment of it, even though a valid Proxy
Notice has been delivered to the Company by or on behalf of that person. However, if

* that person votes at the meeting or adjourned meeting on a resolution, then as regards
that resolution any Proxy Notice delivered to the Company by or on behalf of that
person shall be invalid. o

442 An appointment under a Proxy Not|ce may be revoked by delivering to the
Company a notice in Writing given by or on behalf of the person by whom or on whose
behalf the Proxy Notice was given:. '

443 - 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.

44 .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 appointor’s behalf.

45. Attorney of the Sole Member

The Sole Member, as a corporation sole, shall be entitled at any time and from time to
“time to appoint an attorney(s) to act on the Sole Member's behalf in'connection with all
matters relating to the Sole Member's membership of the Company. Accordlngly, and -
without limitation:
45.1.1 the Sole Member shall, for the purposes of these Articles, be deemed to be present .
in person at any such meetnng if any such attorney is present at it, and all
references to attendance and voting in person shall be construed accordlngly,

45.1.2 the Sole Member shall'sup‘ply copies of current powers of attorney and any copies -
of any revocations of powers of attorney to the Directors; and

45.1.3 avote given by such attorney at'a general meeting or adjourned meeting ora

signature to a written resolution shall be valid even though his authority has
previously terminated unless notice in writing of the termination was received by
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1 the Company-before the commencement of that meetlng or signature of that
written resolutlon

46. Amendments to resolutrons

46.1 .An Ordinary Resolution to be proposed at a general meetmg may be amended
by Ordinary Resolutlon if:

46.1. 1 notlce of the proposed amendment is given to the Company in Writing. by a person
entitled to vote at the general meeting at which it is to be proposed not less than
48 hours before the meeting is to take place (or such later time as the chalrperson

“of the meeting may determine); and .

46.1.2 the proposed amendment does not, in the reasonable opinion of the chalrperson'
of the meeting, materially alter the scope of the resolution.

. 46.2 A Special Resolution to be proposed at.a general meeting may be amended
by Ordinary Resolutlon if:

46.2.1 the chalrperson of the meeting proposes the amendment at the general meeting at '
which the resolutlon is to be proposed and

46.2.2 the amendment does not go beyond what is necessary to correct a gramimatical or
other non-substantive error in the resolution. :

46.3 If the chairperson of the meeting, acting in good' faith, wrongly deC|des that an
amendment to a resolution is out of order, the chairperson’s error does not mvalrdate
the vote on that resolution.

PART 4
ADMINISTRATIVE ARRANGEMENTS

47. Notices and communication

471 Any notice, document or information shall be in writing and the following table
sets out the method by which notices may be served and the respective deemed time
and proof of service. All references to time are to local time in the place of deemed

receipt:
Manner of Delivery " Deemed time of Proof of Service
‘ ~ delivery
Email (subject to 9.00am on the flrst .| Dispatched in an emailed
Article 47.3) - Business Day after pdf form to the correct e-
- sending - mail address without any
, : error message.
Personal delivery’ On delivery, provided Properly addressed
' that delivery is . and delivered as
between 9.00am and evidenced by
5.00pmon a T signature of a
Business Day. delivery receipt.
Otherwise, delivery :
will occur at 9.00am’ !
- on the same
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Manner of Delivery

Deemed time of
delivery

Proof of Service '

Business Day (if
delivery before
9.00am) or 9.00am
on the next Business
Day (if after 5.00pm).

" Prepaid, Recorded
delivery or other
service providing

_proof of delivery.

At the time recorded -
by the delivery

" service, provided that -

delivery is between
9.00am and 5.00pm
on a Business Day.
Otherwise, delivery
will occur at 9.00am.
on the same
Business Day (if
delivery before
9.00am) or on the
next Business Day (if
after 5.00pm).

Properly addressed
prepaid and delivered
as evidenced by
signatureofa
delivery receipt.

Prepaid international
" air postal service with
a requirement for

signature on delivery.

At the time recorded
by the delivery .
service, provided that
delivery is between

-9.00am and 5.00pm

Properly addressed,

- prepaid. and delivered

as evidenced by
signature of a

delivery receipt
on a Business Day. - . :
Otherwise, delivery
will occur at 9.00am
on the same’
Business Day (if
delivery before
9.00am) or 9.00am
on the next Business
- Day (if after 5.00pm).

472 - Any notice or Document to be sent or supplied to a Director in connection with -
‘the taking of decisions by Directors may also be sent or supplied by the means by
which that Director has asked to be sent or supplled with such notices or Documents
for the time being.

473 Any notices served under these Articles may be served by email (unless these
Articles spemfy othervwse)

47.4 The Company shall forthwith supply to the Sole Member a copy of any notice
which may be given to or served on it in accordance with these Articles other than any
notice which is served.by the Sole Member. :

47.5 _  Any notice to be given to the Sele Member shall also be copied (in hard copy
and by e-mail) to'such person as shall from time to time be notified to the Company in
wr|t|ng by the Sole Member.

476 Nothmg in this Article 47 shaII affect any prov1$|on of the Companies Acts
requmng notices or Documents to be served, sent or supplied in a particular way.

48. Right to inspect accounts and other records

481 - The Sole Member has the‘right to inspect aﬁy of the Company's accounting
and/or other records or documents and the Company shall promptly provide the Sole

Official



Official

Member with such fmanmal and other information relating to the Company in such
form as the Sole Member may from time to time request

49, Company seals

49.1 -Any common 'seal may only be used by the authority of the Directors.

492 The Dlrectors may decide by what means and in what form any common seal
is to be used :

49.3  Unless otherwisé decided by the Directors, if the Company has a common seal

and it is affixed to a Document, the Document must also be signed by at least one
authorrsed person in the presence of a wrtness who attests the S|gnature

494 ; For the purposes of this Artlcle 49, an authorised person is:
49.41 any Director of the Company;
4942 the Secretary (|f any); o

49.4.3 ‘any person authorlsed by the Directors for the purpose of srgnlng Documents to
‘ -~ which the common seal is applled

DIRECTORS’ INDEMNITY AND INSURANCE

50. Indemmty

© . 5041 | Subject to Article 50.2, a relevant Director of the Company may be mdemnlfred

out of the Company s assets agalnst

50 1. 1 any costs, charges, losses expenses and |IabI|ItIeS incurred by that Director in the
actual or purported execution and/or discharge of his duties, or in relation to
them, including (in each case) any liability incurred by him in defending any civil
or criminal proceedings, in which judgment is given in his favour-or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or’
admission of any material breach of duty on his part or in connection with any.
application in which the court grants him, in his capacity as Director, relief from
any liability for negligence, default, breach of duty or breach of trust in the
Company's affairs; and

50.1.2 any costs, charges, losses expenses and liabilities incurred by that Director in
: connection with the activities of the Company or an associated company -in its

.capacity as a trustee of an occupatlonal pension scheme (as defined in

section 235(6) of the Act).

50.2 " This Article 50 does not authorise any indemnity which would be prohibited or
~ rendered void by any provision of the Companies Acts or by any other provision of law.

51, Insurance

51.1 . The Directors may decide to purchase and maintain invsurance, at the expense -

- of the Company, for the benefit of any relevant Director in respect of any relevant loss.
in this Article 51:

51.1.1 a “relevant Director” means any Director. or former Drrector of the Company or an
associated company; and
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51.1.2 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 Company . C :
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