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THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

NEW ARTICLES OF ASSOCIATION
OF
THE BRITISH ATHLETES COMMISSION LIMITED

(Adopted by Special Resolution dated"®eptember 2006)

PRELIMINARY

1. The regulations contained in Table C of the Act shatl apply to the BAC but the
regulations contained in the following clauses (as alyiradopted or from time to
time altered by Special Resolution) shall be the kegic

2. (a) The following terms shall for the purposes of thégeles bear the meanings
set opposite them:

the Act the Companies Act 1985 as amended by the
Companies Act 1989 and as further modified by
any statutory modification or re-enactment
thereof for the time being in force;

Articles these Articles of Association;

Athlete a British athlete participating in any one or
more of the Recognised Sports at senior
international level and who is eligible for
selection for either the Olympic Games or the
Paralympic Games or the Commonwealth
Games or all three or who otherwise may be in
receipt of World Class Funding from the Sports
Councils;



the BAC

The British Olympic
Association

The British Paralympic
Association

the Chair

clear days

communication

electronic communication

the directors or the
Executive Committee

executed

Chief Executive

Great Britain

Interest Groups

The British Athletes Commission Limited:;

The British Olympic Association or any
successor body recognised from time to time by
the International Olympic Committee as the
National Olympic Committee for Great Britain
and Northern Ireland;

The British Paralympic Association or any
successor body recognised from time to time by
the International Paralympic Committee as the
National Paralympic Committee for Great
Britain and Northern Ireland;

the person elected as chair for the time being of
the BAC and elected in accordance with Article
38;

in relation to the period of a notice mehas
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;

the same meaning as in the Electronic
Communications Act 2000;

the same meaning as in tHectrBnic
Communications Act 2000;

the executive committee for the time being of
the BAC appointed in accordance with Article
43, the members of which are the directors for
the purposes of the Act;

includes any mode of execution;

the person appointed from time to tiseraef
executive of the BAC in accordance with
Article 78;

the United Kingdom of Great Britain and
Northern Ireland;

the following list of groups, as maatnended
from time to time by the Executive Committee:
active senior national team athletes; retired
national team athletes who have been retired for
eight or less years; winter sports; summer
sports; team sports; individual sports; gender
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the members or the
Council

poll

Olympic Games

Paralympic Games

President

Recognised Sport

Represented Bodies

Represented Issues

RRI

secretary

Treasurer

Vice-Chair

equality; non-Olympic World Class Funded
sports; and athletes with a disability;

the persons admitted into membership of the
BAC from time to time in accordance with
Article 4 and who are the members of the BAC
for the purposes of the Act;

a written vote;

the Olympic Summer Games or the Olympic
Winter Games (as appropriate);

the Paralympic Summer Games or the
Paralympic Winter Games (as appropriate);

the person appointed as president for the time
being of the BAC and appointed in accordance
with Article 34;

a sport recognised by the Council froen tid
time as a sport whose Athletes should be
represented by the BAC;

the British Olympic Association, Breish
Paralympic Association and UK Sport together
with such further bodies (if any) as the
Executive Committee may from time to time
determine should be treated as a Represented
Body for the purposes of these Articles;

(1) the Olympic Games; (2) the Paralym
Games; (3) Anti-doping; and (4) World Class
sports;

the representatives of each Represented Issue;

the company secretary of the BAC or ahgrot
person appointed to perform the duties of the
company secretary of the BAC pursuant to
Section 283 of the Act, including a joint,
assistant or deputy secretary, in accordance
with Article 80;

the person appointed as treasurer for the time
being of the BAC and appointed in accordance
with Article 79; and

the person elected as vice-chair for tiheet
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being of the BAC and elected in accordance
with Article 38.

(b) References to writing include references to asWplei substitute for writing and
to anything partly in one form and partly in anothenfo

() Headings are inserted for convenience only and daffect the construction
of these Atrticles.

(d) Words importing the singular number only shall incluge plural number and
vice versa. Words importing the masculine gender ondl stclude the
feminine gender. Words importing persons shall include esodorporate
(however incorporated) and unincorporated, including unincatpd
associations of persons and partnerships.

(e) Unless the context otherwise requires, words pressions contained in these
Articles shall bear the same meanings as in the dctany statutory
modification thereof in force at the date at whicksh Articles become binding
on the BAC.

OBJECTS
The BAC is established for the purposes expressedMemsorandum of Association.
MEMBERS

The Athletes from each Recognised Sport shall nomiiiigtevhatever means they see
fit) two persons to be members of the BAC. The ExeeuCommittee shall admit
members to the BAC in accordance with these ArticlEse provisions of Section 352
of the Act shall be observed by the BAC and every begnof the BAC shall either
sign a written consent to become a member or signrégester of members on
becoming a member. For the purposes of registratiomtingber of members is
unlimited. Every corporation and unincorporated assodatvhich is admitted to
membership may exercise such powers as are prescrib®ddbipn 375 of the Act.
Collectively, the members shall be known as the Cibunc

A member may withdraw from membership of the BAC ewves days' clear notice to
the BAC. Membership shall not be transferable ity awent and shall cease
immediately on death or dissolution or on the failurehaf member to comply or to
continue to comply with any condition of membershipaétin these Articles.

The Executive Committee may from time to time maleey\and revoke rules relating
to the levels of subscriptions or membership feestpdid by the different categories
of member. The members shall pay any subscriptiome&mbership fee set by the
Executive Committee.



10.

SUSPENSION OF MEMBERSHIP

If the Executive Committee at any time is of the a@pirthat the interests of the BAC
SO require, the Executive Committee may by resolutiasezh by 3 majority of those
present and voting at a general meeting suspend a memivemgmbership for such
period as it thinks fit and shall give notice in writitggthe member of the suspension
and any conditions for reinstatement of a member'mbeeship. The Executive
Committee may in its absolute discretion decide tostafe a member so suspended as
a member.

EXPULSION OF MEMBERS

It shall be the duty of the Executive Committee, ifaay time they shall be of the
opinion that the interests of the BAC so require, biice in writing sent by prepaid

post to a member's address, to request that membethidraw from membership of

the BAC within a time specified in such notice. No saokice shall be sent except on
a vote of the majority of the Executive Committeespré and voting, which majority

shall include one half of the total number of the doexfor the time being.

If, on the expiry of the time specified in such notitte&e member concerned has not
withdrawn from membership by submitting written notafehis resignation, or if at
any time after receipt of the notice requesting hinvitbhdraw from membership the
member shall so request in writing, the matter shallsbbmitted to a properly
convened and constituted meeting of the Executive Coeenitt The Executive
Committee and the member whose expulsion is under coasateshall be given at
least 14 clear days' notice of the meeting, and sucbtenstiall specify the matter to be
discussed. The member concerned shall at the meetingntiéed to present a
statement in his defence either verbally or in wgitiand he shall not be required to
withdraw from membership unless half of the directoesent and voting shall, after
receiving the statement in his defence, vote foreljgulsion, or unless the member
fails to attend the meeting without sufficient reasemdp given. If such a vote is
carried, or if the member shall fail to attend thestimgy without sufficient reason being
given, he shall thereupon cease to be a member andrhis shall be erased from the
register of members.

GENERAL MEETINGS

The BAC shall hold a general meeting in every calengar as its annual general
meeting at such time and place as may be determinee Iixdcutive Committee, and
shall specify the meeting as such in the noticesngatli The annual general meeting
shall be held for the following purposes:

(a) to receive from the Executive Committee a fudtenent of account, pursuant
to Article 85;

(b) to receive from the Executive Committee a repdithe activities of the BAC
since the previous annual general meeting;

() to appoint the BAC's auditors;
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11.

12.

13.

(d) to appoint the President;

(e) to announce the results of elections held foragi@intment of new members
of the Executive Committee and the new Chair and Chair (if any); and

) to transact such other business as may be broeditebit in accordance with
these Atrticles.

All general meetings other than annual general meesingls be called extraordinary
general meetings. The Executive Committee may invitleero organisations or
individuals to attend general meetings but such invitegbrsit be entitled to vote.

The Executive Committee may call general meetings @mdhe requisition of five of
the members, shall forthwith proceed to convene &ra@dinary general meeting for
a date not later than eight weeks after receipt ofdfaisition. Such requisition must
state the object of the meeting. If there are nitinvthe United Kingdom sufficient
members of the Executive Committee to call a genaesting, any member of the
Executive Committee or the secretary may call a geénageting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary generdlngecalled for the passing
of a special resolution shall be called by at leastl@4r days' notice and every other
extraordinary general meeting shall be called by &t léd clear days' notice. A
general meeting may be called by shorter noticasfsb agreed:

(a) in the case of an annual general meeting, balhtembers entitled to attend
and vote thereat; and

(b) in the case of any other meeting, by a majantywumber of the members
having a right to attend and vote being a majority togetblding not less than
95% of the total voting rights at the meeting of all tiembers.

The notice shall specify the time and place of thetimgend, in the case of special

business, the general nature of such business. Alldsssghall be deemed special that
is transacted at an extraordinary general meeting ancatibusiness that is transacted
at an annual general meeting with the exception of:

(a) the consideration and adoption of the accounts alahdeasheet and the
reports of the Executive Committee and auditors and olbenments required
to be annexed to the accounts; and

(b) the appointment of auditors (and the fixing of themuneration) where special
notice of the resolution for such appointment is nquired by the Act.

The notice shall, in the case of an annual generatingg specify the meeting as such,
and, in the case of a meeting to pass a special @oedinary resolution, specify the
intention to propose the resolution as a special oaersdinary resolution, as the case
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14.

15.

16.

17.

18.

19.

20.

may be.

The accidental omission to give notice of a meetingtahe non-receipt of notice of
a meeting by, any person entitled to receive notiedl sbt invalidate any resolution
passed or the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general magtlags a quorum is present.
Save as otherwise stated herein 10 members (havingigtiteto vote at general
meetings) present in person shall be a quorum.

Any member may participate in a general meeting by efayideo conferencing or

conference telephone or similar equipment which allewexy person participating to
hear and speak to one another throughout the meetingrsénpso participating shall
be deemed to be present in person at the meeting ahdatwldingly be counted in

the quorum and be entitled to vote. Such a meeting lshadleemed to take place
where the largest group of those participating is assdndeif there is no such

group, where the chairman of the meeting is.

If such a quorum is not present within half an hour fittwn time appointed for the

meeting, or if during a meeting such a quorum ceases toesentr the meeting shall
stand adjourned to the same day in the next week aaime time and place or to such
time and place as the Executive Committee may deteramdeif at such adjourned
meeting a quorum is not present within half an hour ftbe time appointed for

holding the meeting the members present shall be a quorum.

The President, or in his absence the Chair, ordaratisence of both the President and
the Chair, the Vice-Chair shall preside as chairnfatin® meeting, but if none of the
President, Chair and Vice-Chair are present and wiingct within 15 minutes after
the time appointed for holding the meeting, the membktiseoExecutive Committee
present shall elect one of their number to be chairafahe meeting and, if there is
only one member of the Executive Committee presedtvalling to act, he shall be
chairman of the meeting.

If no member of the Executive Committee is willingact as chairman of the meeting,
or if no member of the Executive Committee is preseithin 15 minutes after the

time appointed for holding the meeting, the members presehentitled to vote shall

choose one of their number to be chairman of theingee

The chairman of the meeting may, with the consera wkeeting at which a quorum is
present (and shall if so directed by the meeting), adjthe@meeting from time to time

and from place to place, but no business shall be teatsat an adjourned meeting
other than business which might properly have beesadacded at the meeting had the
adjournment not taken place. When a meeting is adjoumeti4fdays or more, at

least seven clear days' notice shall be given spegifihe time and place of the
adjourned meeting and the general nature of the businéssttansacted. Otherwise
it shall not be necessary to give any such notice.



21.

22.

23.

24,

25.

26.

27.

The chairman of the meeting may at any time withdwat ¢onsent of the meeting
adjourn any meeting (whether or not it has commencedgquorum is present) either
without fixing a day for the meeting or to another tioreplace where it appears to
him that:

(a) members wishing to attend cannot be conveniesttpmmodated in the place
appointed for the meeting;

(b) the conduct of persons present prevents or is lielprevent the orderly
continuation of business; or

(c) an adjournment is otherwise necessary so thdbubeess of the meeting may
be properly conducted.

If an amendment shall be proposed to any resolution wudeideration but shall in

good faith be ruled out of order by the chairman of teeting, the proceedings on the
substantive resolution shall not be invalidated by emgr in such ruling. With the

consent of the chairman of the meeting, an amendmewyt be withdrawn by its

proposer before it is voted upon. In the case of dut®o duly proposed as a special
or extraordinary resolution, no amendment thereto efotthan a mere clerical

amendment to correct a typographical error) may inemeyt be considered or voted
upon.

A resolution put to the vote of a meeting shall be decme a show of hands unless
before, or on the declaration of the result of, thews of hands a poll is duly
demanded. Subject to the provisions of the Act, a pe}l e demanded:

(a) by the chairman of the meeting; or
(b) by at least five members present and having ¢fiet t© vote at the meeting.

Unless a poll is duly demanded a declaration by the chairof the meeting that a
resolution has been carried or carried unanimouslyy @r farticular majority, or lost,
or not carried by a particular majority and an entrynat effect in the minutes of the
meeting shall be conclusive evidence of the fact withoroof of the number or
proportion of the votes recorded in favour of or agdimstresolution.

The demand for a poll may, before the poll is takenwitedrawn but only with the
consent of the chairman and a demand so withdrawn sbalbe taken to have
invalidated the result of a show of hands declared béfi@rdemand was made.

A poll shall be taken at such time and place and in sainen as the chairman of the
meeting directs and he may appoint scrutineers (who retedenmembers) and fix a
time and place for declaring the result of the poll. Tésult of the poll shall be

deemed to be the resolution of the meeting at whicpolievas demanded.

In the case of an equality of votes, whether on avsbbhands or on a poll, the
chairman of the meeting shall be entitled to a cgstote in addition to any other vote
he may have.



28.

29.

30.

31.

32.

33.

34.

A poll demanded on the election of a chairman of thetimg or on a question of
adjournment shall be taken forthwith. A poll demande@mnother question shall be
taken either forthwith or at such time and place ashagman of the meeting directs
not being more than 14 days after the poll is demande@. d€mand for a poll shall
not prevent the continuance of a meeting for the aictien of any business other than
the question on which the poll was demanded. If a palleimanded before the
declaration of the result of a show of hands and theaddns duly withdrawn, the
meeting shall continue as if the demand had not been. made

No notice need be given of a poll not taken forthwfitihé time and place at which it
is to be taken are announced at the meeting at whglklé@manded. In any other case
at least seven clear days' notice shall be givenfgipgcthe time and place at which
the poll is to be taken.

A resolution in writing executed by or on behalf ofleagember who would have been
entitled to vote upon it if it had been proposed at a gémeeeting at which he was
present shall be as effectual as if it had been passedemeral meeting duly convened
and held and may consist of several instruments ifikéhérm each executed by or on
behalf of one or more members.

VOTES OF MEMBERS

Each member nominated by the Recognised Sports shall tha right to receive
notice of and attend general meetings of the BAC byt @mé shall be entitled to vote
(and shall count in any quorum). The members from adtesed Sport shall decide
between themselves which of them shall vote. In ¢kent that only one of the
members from a Recognised Sport is able to attend aajjeneeting, that member
shall vote. In the event that neither member feoRecognised Sport is able to attend
a general meeting the member designated to vote may a@p@roxy, using such
form as the Executive Committee may approve from taor@me.

If any votes are given or counted at a general meetimghwshall afterwards be
discovered to be improperly given or counted, the sanienshaffect the validity of
any resolution or thing passed or done at the said rmgeetntess the objection to such
votes be taken at the same meeting, and not in tkat caless the chairman of the
meeting shall then and there decide that the errof ssifoicient magnitude to affect
such resolution or thing.

No objection shall be raised to the qualification wy &oter except at the meeting or
adjourned meeting at which the vote objected to is texdesind every vote not
disallowed at the meeting shall be valid. Any objettmade in due time shall be
referred to the chairman of the meeting whose decshaih be final and conclusive.

THE PRESIDENT

The President of the BAC shall be nominated by thecHtve Committee and
appointed by the Council at the annual general meetirgyese. A retiring President
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shall be eligible for re-election.

THE EXECUTIVE COMMITTEE

35. The affairs of the BAC shall be governed by the Hiige Committee, who may pay
all expenses incurred in promoting and registering the B@,may authorise all such
acts and the exercise of all such powers of the BAhéyExecutive Committee (on
whom executive management powers are conferred asodgkges may be required to
give effect to the BAC's objects and which are ngtthe Act or by these Articles,
required to be exercised in general meeting. No regulataite by the BAC in general
meeting shall invalidate any prior act of the Execu@emmittee which would have
been valid if that regulation had not been made.

36. The Executive Committee shall consist of:
(a) the Chair;
(b) the Vice-Chair; and
(©) up to six other members.

THE CHAIR AND VICE CHAIR

37. At each annual general meeting such of the Chair and/itteeChair as are due to
retire (if any) shall retire and the new Chair andevChair (if any) shall be announced.

38. The Council shall elect the Chair and the Vice-Cima@iccordance with Article 43.

39. No person may serve as either Chair or Vice-Chaiessnlas at the date of his
nomination he has either competed for Great Britaieither of the last two Olympic
Games or Paralympic Games or shall be a senior squallana training for the next
Olympic Games or Paralympic Games or shall be a dumember of a World Class
Performance Program or have been part of one whkirest three years.

40. A person appointed as Chair or Vice-Chair shall, sulieeétrticle 57, hold the office
for a term that ends at the close of the fourth angeaéral meeting after the annual
general meeting at which his election was announcedhé\end of his first term in
office he shall be eligible to stand for re-electfon one further such term provided
that he still fulfils the criteria set out in Artide39 and 47.

41. A person elected as a RRI may also hold the officehaiir or Vice-Chair.

ELECTIONS OF THE EXECUTIVE COMMITTEE, CHAIR AND VIC E-CHAIR

42. At each annual general meeting, such of the Executiveniitbtee members as are due
to retire (if any) shall retire and the new membmrthe Executive Committee (if any)
shall be announced.

43. The Council shall elect the members of the Execufisenmittee in accordance with
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44,

45,

46.

47.

48.

49.

50.

51.

52.

the provisions of Articles 44 to 53 and the regulations miyglehe Executive
Committee from time to time under Article 94. The atatws shall not take effect until
the close of the annual general meeting at whichahewnnounced.

Only members shall be entitled to submit nominationshe Executive Committee and
the positions of Chair and Vice-Chair. Members mayinate themselves.

Nominations for the positions of Chair, Vice-Chandahe Executive Committee shall
be submitted by such date as the current Executive Coearsihall prescribe.

At the same time as the Executive Committee inviteginations, it shall high-light:

(@) the provisions and implications of Article 50 and indicthe Represented
Issues (if any) that the continuing members of thecktee Committee
represent and the Recognised Sports (if any) that thenaes and existing
Executive Committee members represent; and

(b)  that representation across the Interest Groups shouldobe in mind in
relation to the composition of the Executive Comraitte

No person may be nominated for election as an Exec@mmittee member unless
as at the date of his nomination he fulfils the folly criteria: (i) he is a member of
the BAC,; (ii) he is over 18 years of age; and (ii)rheets the eligibility criteria for the

relevant position as set out in regulations made b¥Keeutive Committee from time

to time under Article 94.

A person elected as a member of the Executive Conemitteo is not the Chair or

Vice-Chair shall hold office for a term that endstla¢ close of the second annual
general meeting after the annual general meeting ahviaiscelection was announced.
At the end of his first term in office he shall begible to stand for re-election for a

further such term provided that he still fulfils the en& set out in Article 47. He shall

be eligible to stand for re-election for up to thredher such terms provided that he
still fulfils the criteria set out in Article 47.

No person may be elected to the Executive Committespecifically to the position
of Chair, Vice-Chair or RRI) without his prior consen

The Executive Committee:

(a) shall at all times have one RRI for each Represdntedest; and
(b) shall not at any time have more than two members fainy one Recognised
Sport.

The validity of the constitution of the Executive Coittee shall not be affected by
failure to have representation from each of the &steGGroups.

Unless otherwise determined by ordinary resolution, tiwnber of Executive
Committee members shall be not more than eight anés®than three.
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53.

54.

55.

56.

57.

Notwithstanding the provisions of these Articles ifatien to nomination and
appointment of the Executive Committee and the Chaim the date of the adoption
of these Atrticles until the conclusion of the 2007 angeakral meeting, Kate Allenby,
Giles Long and Karen Roberts shall each remain aetbf the members of the
Executive Committee and Kate Allenby shall remain @rir. At the 2007 annual
general meeting all the aforementioned persons stialk feom office but shall be
eligible to stand for re-election in accordance wii# provisions of Articles 40 and 48.

CASUAL VACANCIES

The Executive Committee may appoint any person whaaiember of the BAC to fill
a casual vacancy on the Executive Committee. A peappainted to fill such a casual
vacancy shall serve for the remainder of the termffafe for which the person whose
vacancy he fills was elected to serve.

DELEGATION OF EXECUTIVE COMMITTEE'S POWERS

The Executive Committee may delegate any of its poteeasiy committee consisting
of one or more members of the Executive Committélemay also delegate to the
Chief Executive, or any director holding any other exe office within the BAC or
any member of the professional staff of the BAC satlts powers as it considers
desirable to be exercised by him. Any such delegatiay Ibe made subject to any
conditions the Executive Committee may impose, aneéretbllaterally with or to the
exclusion of their own powers, and may be revoked eredt Subject to any such
conditions, the proceedings of a committee with twonamre members shall be
governed by the Articles regulating the proceedings oEttezutive Committee so far
as they are capable of applying.

APPOINTMENT AND RETIREMENT OF MEMBERS
OF THE EXECUTIVE COMMITTEE

Without prejudice to the provisions of Section 303 of Alog, the members may by
ordinary resolution remove any director before theratipn of his period of office,

and may by an ordinary resolution appoint another syitgbalified person in his

stead; but any person so appointed shall retain hig giidong only as the director in
whose place he is appointed would have held the samé&achaot been removed.

DISQUALIFICATION AND REMOVAL OF
EXECUTIVE COMMITTEE MEMBER

The office of director (and of Chair or Vice-Chashall be vacated if:
(a) he ceases to be a member of the BAC; or

(b) he ceases to be a director by virtue of any pmvisf the Act or he becomes
prohibited by law from being a director; or
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58.

59.

60.

() he becomes bankrupt or makes any arrangement or suimpowith his
creditors generally; or

(d) he is, or may be, suffering from mental disorder eiticer:
(1 he is admitted to hospital in pursuance of an appicdor admission
for treatment under the Mental Health Act 1983 or, intl&od, an
application for admission under the Mental Health (Sowf) Act 1960;
or

(i) an order is made by a court having jurisdictiornétiher in the United
Kingdom or elsewhere) in matters concerning mentalrdéofor his
detention or for the appointment of a receiver, curatois or other
person to exercise powers with respect to his propejfairs; or

(e) he resigns his office by notice to the BAC; or

M he shall without sufficient reason for more thavo consecutive Executive
Committee meetings have been absent without permisdidhe Executive
Committee and all other directors resolve that Hiseobe vacated; or

(9) he is removed from office by a resolution duly pagaeduant to Section 303
of the Act; or

(h) he is requested to resign by all the other dire@atiag together; or
() he attains the age of 70 years.

EXECUTIVE COMMITTEE'S EXPENSES

The Executive Committee may be paid all travelling atlder expenses properly
incurred by them in connection with their attendantenaetings of the Executive

Committee or committees of the Executive Committegemeral meetings or separate
meetings of the holders of debentures of the BAC oeratise in connection with the

discharge of their duties save where prohibited by thelagons set by the Executive
Committee from time to time.

EXECUTIVE COMMITTEE'S APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the Executivembhittee may enter into an
agreement or arrangement with any director for his @ynpént by the BAC or for the
provision by him of any services outside the scopdefardinary duties of a director.
Any such appointment, agreement or arrangement may te o@on such terms as
the Executive Committee determine and they may remtenany such director for his
services as they think fit. Any appointment of a dwmed¢o an executive office shall
terminate if he ceases to be a director but withoytigice to any claim for damages
for breach of the contract of service between trectbr and the BAC.

Subject to the provisions of the Act, and provided thathas disclosed to the
Executive Committee the nature and extent of any mhisterest of his, a director

13



61.

62.

63.

64.

notwithstanding his office:

(a) may be a party to, or otherwise interested iy, teansaction or arrangement
with the BAC or in which the BAC is otherwise intsted;

(b) may be a director or other officer of, or emphkbyey, or a party to any
transaction or arrangement with, or otherwise @dtsd in, any body corporate
promoted by the BAC or in which the BAC is otherwigerested; and

() shall not, by reason of his office, be accouletab the BAC for any benefit
which he derives from any such office or employmentfrom any such
transaction or arrangement or from any intereshynsaich body corporate and
no such transaction or arrangement shall be liableetavoided on the ground
of any such interest or benefit.

For the purposes of these Articles:

(a) a general notice given to the Executive Committeg a director is to be
regarded as having an interest of the nature and extecifisd in the notice in
any transaction or arrangement in which a specifiedgpeor class of persons
is interested shall be deemed to be a disclosure thatirdctor has an interest
in any such transaction of the nature and extent sufispeand

(b) an interest of which a director has no knowledgd ah which it is
unreasonable to expect him to have knowledge shall eotrdated as an
interest of his.

EXECUTIVE COMMITTEE'S GRATUITIES AND PENSIONS

The Executive Committee may provide benefits, wheblyethe payment of gratuities
or pensions or by insurance or otherwise, for anycttirewho has held but no longer
holds any executive office or employment with the B&Cwith any body corporate
which is or has been a subsidiary of the BAC or a messor in business of the BAC
or of any such subsidiary, and for any member of mslyfgincluding a spouse and a
former spouse) or any person who is or was dependeningnahd may (as well

before as after he ceases to hold such office or gmplat) contribute to any fund and
pay premiums for the purchase or provision of any sucéfiben

PROCEEDINGS OF THE EXECUTIVE COMMITTEE

Subject to the provisions of these Articles, thedtxge Committee may regulate its
proceedings as it thinks fit. A director may, and theretary at the request of a
director shall, call a meeting of the Executive Corterit It shall not be necessary to
give notice of a meeting to a director who is abseoimfthe United Kingdom.
Questions arising at a meeting shall be decided by aesmgority of votes. In the
case of an equality of votes, the chairman of thetingeshall be entitled to a casting
vote in addition to any other vote he may have.

Any director may participate in a meeting of the ExseutCommittee, or of a
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65.

66.

67.

68.

69.

70.

71.

committee of the Executive Committee, by way of videmferencing or conference
telephone or similar equipment which allows every pensamicipating to hear and
speak to one another throughout such meeting. A pers@arsioipating shall be

deemed to be present in person at the meeting and ct@itlangly be counted in the
guorum and be entitled to vote. Such a meeting shall émeatbto take place where
the largest group of those participating is assembledf teie is no such group,
where the chairman of the meeting is.

The Executive Committee may invite any senior memotbéhe BAC's staff and/or any
other person whom it sees fit to attend but not voten@etings of the Executive
Committee.

A meeting of the Executive Committee at which a quorgnpresent shall be
competent to exercise all the authorities, powers aadralions by or under the
regulations of the BAC for the time being vested inBA€C generally. The quorum
for the transaction of the business of the Execi@wmmittee shall be three.

The continuing Executive Committee or a sole contguitirector may act

notwithstanding any vacancies in their number, buthaf number of directors is less
than the number fixed as the quorum, the continuing Exec@ommittee or a sole
continuing director may act only for the purpose of admgtpersons to membership
or of calling a general meeting.

The Chair shall be the chairman of the Executiven@itee. Unless he is unwilling to
do so, the Chair shall preside at every meeting oEieeutive Committee at which he
is present. If there is no person holding the offic€lmair, or if the Chair is unwilling

to preside or is not present within fifteen minutegrathe time appointed for the
meeting, the Vice-Chair shall preside. If there ispeoson holding the office of Vice-
Chair, or if the Vice-Chair is unwiling to preside @& not present within fifteen
minutes after the time appointed for the meeting, thenlmees of the Executive
Committee present shall elect one of their numbg@réside.

All acts carried out by a meeting of the Executive @uttee, or of a committee of the
Executive Committee, or by a person acting as a direttall, notwithstanding that it

be afterwards discovered that there was a defect iaghbeintment of any director or

that any of them were disqualified from holding office,had vacated office, or were
not entitled to vote, be as valid as if every such@etsad been duly appointed and
was qualified and had continued to be a director and hadeloéilad to vote.

A resolution in writing signed by all directors entitlo receive notice of a meeting of
the Executive Committee or of a committee of thedadkee Committee shall be as
valid and effectual as if it had been passed at a megtiige Executive Committee or
(as the case may be) a committee of the Executiven@ibee duly convened and held
and may consist of several documents in the like fosoh esigned by one or more
directors.

Save as otherwise provided by the Articles, a diresttali not vote at a meeting of the
Executive Committee or of a committee of the Exeeu@ommittee on any resolution
concerning a matter in which he has, directly or extly, an interest or duty which is
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72.

73.

74.

75.

material and which conflicts or may conflict withetimterests of the BAC unless his
interest or duty arises only because the case fallsnwone or more of the following
paragraphs:

(@) the resolution relates to the giving to him of argotee, security, or indemnity
in respect of money lent to, or an obligation incurogdhim for the benefit of,
the BAC or any of its subsidiaries;

(b) the resolution relates to the giving to a third ypafta guarantee, security, or
indemnity in respect of an obligation of the BAC oy ar its subsidiaries for
which the director has assumed responsibility in wiuwlgoart and whether
alone or jointly with others under a guarantee or indggnam by the giving of
security;

() his interest arises by virtue of his subscribingagreeing to subscribe for any
debentures of the BAC or any of its subsidiaries, ovitiye of his being, or
intending to become, a participator in the underwritinguwr-underwriting of
an offer of any such debentures by the BAC or anytofsubsidiaries for
subscription, purchase or exchange; or

(d) the resolution relates in any way to a retirenbemefits scheme which has been
approved, or is conditional upon approval, by the Boarahlahtl Revenue for
taxation purposes.

For the purposes of this article, an interest of agmevgho is, for any purposes of the
Act (excluding any statutory modification thereof not force when this article
becomes binding on the BAC), connected with a diresttall be treated as an interest
of the director.

A director shall not be counted in the quorum preserat ateeting in relation to a
resolution on which he is not entitled to vote.

The BAC may by ordinary resolution suspend or relaxrypextent, either generally or
in respect of any particular matter, any provisionhef Articles prohibiting a director

from voting at a meeting of the Executive Committeeobra committee of the

Executive Committee.

Where proposals are under consideration concerningpfeardment of two or more
directors to offices or employments with the BAC ay &ody corporate in which the
BAC is interested the proposals may be divided and coesidarrelation to each
director separately and (provided he is not for anotk@san precluded from voting)
each director concerned shall be entitled to vote anddunted in the quorum in
respect of each resolution except that concerningwiisappointment.

If a question arises at a meeting of the Executiver@itiee or of a committee of the

Executive Committee as to the right of a directordteythe question may, before the
conclusion of the meeting, be referred to the chairaiahe meeting and his ruling in

relation to any member of the Executive Committdgeothan himself shall be final

and conclusive.
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76.

7.

78.

79.

80.

81.

One representative from each of the Represented Bslthihave the right to receive
notice of and attend meetings of the Executive Comenltte shall not be entitled to
vote. Each of the Represented Bodies shall keep thetascnotified of its current

representative and no change to the identity of theseptative shall be effective until
notified to the secretary.

The Chief Executive, Treasurer and immediate past @hdiVice-Chair shall for the
duration of their appointments (or the duration of theenirChair and Vice-Chair's
appointment in respect of the immediate past Chair acel@hair) each have the right
to receive notice of and attend meetings of the Exez@pmmittee but shall not be
members of the Executive Committee and shall nonhdesl to vote.

CHIEF EXECUTIVE

From time to time the Executive Committee shall appaiChief Executive for such
term, at such remuneration and upon such conditions tagkts fit and any Chief
Executive so appointed may be removed by the Executiven@itee. For the
avoidance of doubt, the Chief Executive may also ath@assecretary but not as the
Treasurer.

TREASURER

From time to time the Executive Committee shall appaifireasurer for such term, at
such remuneration and upon such conditions as it thinksnéit any Treasurer so
appointed may be removed by the Executive Committee.thiecavoidance of doubt,
the Treasurer may also act as the secretary busnbeaChief-Executive.

SECRETARY

Subject to the provisions of the Act, the secrethpll e appointed by the Executive
Committee for such term, at such remuneration and updn cuditions as it may
think fit and any secretary so appointed may be remoyelebExecutive Committee.

MINUTES

The Executive Committee shall cause minutes to be nmadmoks kept for the
purpose:

(a) of all appointments made by the Executive Commitied

(b) of all proceedings at meetings of the BAC, whiclallsinclude, without
limitation, proceedings of the Executive Committee ahdammittees of the
Executive Committee, including the names of the diregboesent at each such
meeting.

Any such minutes of any meeting, if purporting to be sigmgthe chairman of such
meeting, or by the chairman of the next succeeding imggeshall be sufficient
evidence without any further proof of the facts thestated.
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82.

83.

84.

85.

86.

87.

88.

ACCOUNTS

The Executive Committee shall cause accounting recdrdseoBAC to be kept in
accordance with Section 221 of the Act and any regulati@de pursuant thereto (or
as the same may be hereafter amended or altered).

Accounting records shall be kept at the registered afficsubject to Section 222 of
the Act, at such other place or places as the ExecGtwamittee shall think fit and
shall always be open to the inspection of the Exee@vmmittee.

One or more members shall, if authorised by a sim@@nity of the members, be
permitted to inspect the accounts and books and documentse oBAC at all
reasonable times.

At the annual general meeting in every year the Exee@ommittee shall lay before

the members a proper income and expenditure accountdqgoettiod since the last

preceding account together with a proper balance sheet upaae at the same date.
Every such balance sheet shall be accompanied by preperts of the Executive

Committee and the auditors of the BAC, and copies of agcbunts, balance sheet
and reports (all of which shall be framed in accordavitte any statutory requirements
for the time being in force) and of any other documesgsiired by law to be annexed
or attached thereto or to accompany the same shdisothan 21 clear days before
the date of the meeting, subject nevertheless to thesmms of Section 238(4) of the

Act, be sent to the auditors and to all other persoitleel to receive notices of

general meetings in the manner in which notices areirmafter directed to be served.

Auditors shall be appointed and their duties regulated inrdanoe with the Act.
NOTICES

Any notice to be given to or by any person pursuanheoAtticles shall be in writing
(except that a notice calling a meeting of the Exeeu®ommittee need not be in
writing) or shall be given using electronic communiacagido an address for the time
being notified for that purpose to the person giving thiceo In this Article and in
Articles 88 and 89 below, "address", in relation to etegtr communications, includes
any number or address used for the purposes of such comnaunsica

A notice may be given by the BAC to any member egiffersonally or by sending it by
post to the registered address of such member, or (& the no such registered
address within the United Kingdom) to the address, if @rifin the United Kingdom
supplied by the member to the BAC for the giving of regtior by giving it using
electronic communications to an address for the tieneglnotified to the BAC by the
member. Where a notice is sent by post, servicdeibtice shall be deemed to be
effected by properly addressing, pre-paying, and postingea htaining the notice
and to have been effected in all cases on the foustHotlawing the day of posting.
Where a notice is given using electronic communicatisesvice of the notice shall be
deemed to be effected by sending the electronic comntiemiczontaining the notice
in accordance with guidance issued by the Institute ofrtéieal Secretaries and
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89.

90.

91.

92.

93.

94.

95.

Administrators and to have been effected in all caséise expiration of 48 hours after
the time it was sent.

Notice of every general meeting shall be given in @ayner hereinbefore authorised
to:

(a) every member except those who (having no regitadglress within the
United Kingdom) have not supplied to the BAC an addressnattie United
Kingdom for the giving of notice to them;

(b) the persons notified to the secretary from timdime as the representatives
from each of the Represented Bodies;

(©) the Chief Executive, Treasurer and immediate paair @hd Vice-Chair;and
(d) the auditors for the time being of the BAC.
No other person shall be entitled to receive notdegeneral meetings.

A member present at any meeting of the BAC shall leendd to have received notice
of the meeting and, where requisite, of the purposestimhvit was called.

BYE-LAWS

Subject to Articles 6 and 94, the Council shall be empegves make bye-laws for the
purpose of regulating any policy matters not mentionechase Articles which are
consistent with the Memorandum of Association ande#esicles. The Council shall
be empowered to alter, suspend or rescind any of thdgaithws from time to time
as it thinks fit.

Any bye-laws in force for the time being shall badimg upon every member of the
BAC.

Notices of any new, altered, suspended or rescinded Wwgedhall be sent to each
member and shall be placed before the next ensuing gyeresrang of the BAC.

REGULATIONS

The Executive Committee has the power from timente to make, repeal and amend
regulations for the better administration of the BAC.

INDEMNITY

Subject to the provisions of the Act but without prejadic any indemnity to which a
director may otherwise be entitled, every directorotiver officer or auditor of the
BAC shall be indemnified out of the assets of the Ba@inst any liability incurred by
him in defending any proceedings, whether civil or crakim which judgment is given
in his favour or in which he is acquitted or in conm@civith any application in which
relief is granted to him by the court from liabilitgrf negligence, default, breach of
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96.

duty or breach of trust in relation to the affairgled BAC.

WINDING UP

Clause 8 of the Memorandum of Association relatindiéowinding-up and dissolution
of the BAC shall apply and have effect as if the pioms thereof were repeated in
these Atrticles.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Peter Wienand

66 Lincoln's Inn Fields
London

WC2A 3LH

James Thorne
66 Lincoln's Inn Fields
London WC2A 3LH

Serena Hedley-Dent
66 Lincoln's Inn Fields
London WC2A 3LH

Dated this 2003

WITNESS to the above signatures:
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