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The 31°% Annual General Meeting of British Orienteering Federation Limited will be
held at 5.00 pm on Friday 6™ April 2012 in Gym Hall, West Lothian College,
Almondvale Crescent, Livingston, EH54 7EP.

AGENDA

1. Apologies for absence

2. Minutes of the 30™ AGM held on 23" April 2011 *

3. Chair’s Report (page 2 of the Annual Report 2011)

4, Treasurer’s Report (page 6 of the Annual Report 2011)

5. Chief Executive’s Report (page 4 of the Annual Report 2011)
6. Proposals (2012 AGM booklet)

7. Elections (2012 AGM booklet)

8. British Orienteering Awards Ceremony

0. Any Other Business

Copies of the minutes will be available at the meeting. The minutes are available on the British Orienteering
website http://www.britishorienteering.org.uk/images/uploaded/downloads/governance minutes agm11.pdf
or by going to Documents/Governance/Minutes. They can also be obtained from the National Office on
submission of a stamped addressed envelope to British Orienteering, 8a Stancliffe House, Whitworth Road,
Darley Dale, Matlock, DE4 2HJ
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PROPOSALS

Proposal 1: Adoption of Accounts
That the accounts for the financial year ending 31 December 2011 be adopted.

Proposed: Mike Forrest (BOK) Seconded: Mike Hamilton (Chief
Executive)

Copies of the accounts will be available at the AGM and will be published on the
website in mid-March 2012.

Proposal 2: Appointment of Auditors
That Grant Thornton UK LLP be appointed as the auditors for the 2012 accounts to
be presented at the 2013 AGM.

Proposed: Neil Cameron (NGOC) Seconded: John Woodall (NOC)

Supporting Statement

The audit by Grant Thornton undertaken for the 2011 Accounts was thorough and
challenging. If adopted, this will be the fifth year the audit is prepared by Grant
Thornton UK LLP.

Proposal 3: Special Proposal — Articles of Association
That the Company adopt as its Articles of Association, the Articles attached hereto.
It is noted that:
e All provisions of the Company's Memorandum as to its objects and the
distribution of assets are deleted,;
e New provisions as to the Company’s objects and distribution of assets are
now adopted in Articles 3 and 52;
e The Chair had a casting vote at general meetings prior to and including the
2012 Annual General Meeting, but this right is no longer retained.

Proposed: Neil Cameron (NGOC) Seconded: Scott Collier (KERNO/JOK)

Supporting Statement
On the basis of the wide consultation that has taken place and in the knowledge that
the proposed Articles maintain the balance of responsibility and accountability that
exists in the current Articles between the members and the Board, the Board asks
for your support in adopting the updated Articles of Association.

The reasons for reviewing the Articles were:
e The Companies Act 2006 (CA2006) is now fully implemented and changes
are required to the existing British Orienteering Memorandum and Articles of
Association as a consequence.

e There are a number of conflicts and potential conflicts between the current
Articles and CA2006: these are addressed within the new draft Articles.

¢ Any significant future changes to the Articles may require a re-write and by

updating the current Articles now, future changes will be less extensive.

e To review the Articles in entirety; it is unclear when such a review was last

completed.
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e |tis an opportunity to update the format and presentation of the Articles which
have been modified and added to many times without a complete review
taking place.

The leading firm of solicitors that deal with sporting issues in the UK is Farrer & Co
LLP of London. Farrer & Co partner with the Sports & Recreation Alliance (SRA) as
advisors and have prepared template Articles of Association for National Governing
Bodies of Sport to use. This template is available free of cost to British Orienteering
as a benefit of membership of the SRA. The use of the template had significant
advantages including considerable financial savings in solicitor fees and in providing
an example of good practice from which to work.

Members who attended the 2011 AGM or have read the minutes will recall that the
intention was to consult widely during the preparation of the draft Articles and for
there to be ‘no surprises’ when the Articles were finally presented to the 2012 AGM.
The consultation has been wide with some excellent feedback from individual
members and the participants of the Association & Club Conference. There has also
been a legal review of the proposed articles. This feedback has enabled the draft
Articles to be considerably improved.

Further information is available on the ‘Hot Topics’ page of the British Orienteering
web site including:
e an introduction and overview which highlights significant changes
e a clean copy of the new draft Articles adapted from the Farrer & Co template
Articles
e a copy of the new draft Articles showing the adaptations made from the Farrer
& Co template Articles
e a document containing the new draft Articles and the current Memorandum
and Articles of Association that is cross-referenced for ease of comparison.

It should be noted that whilst the changes in presentation to the Articles are
significant the intention of the review was that the draft Articles replicate the current
Articles except for the following major changes:

a) The ‘objects’ and ‘powers’ previously contained in the Memorandum of
Association have been simplified, updated and added into the Articles since
Memoranda of Association are no longer required.

b) The term ‘Company’ has been adopted throughout the articles to accurately
and factually describe British Orienteering Federation Limited.

c) The number of ‘Defined Terms’ in Article 1 has been significantly increased to
clarify more of the terms used in the Atrticles.

d) The categories of membership have been moved to Article 51 Company
Rules and require a simple majority to change, as was agreed at the
Association & Club Conference

e) Many areas covered in the Articles have been tightened to better protect
members, for example conflict of interest, remuneration and expenses of
directors.

f) The Chair's right to use a casting vote in general meetings has been
rescinded.

g) The use of modern technology to inform members of general meetings etc.
has been clarified.
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The Association & Club Conference was significant in determining a number of
issues:

a) ‘British Orienteering Federation’ is the current company name, there was
insufficient agreement that the Company name change to ‘British
Orienteering’.

b) Constituent Associations should continue to be included in the Articles.

c) The current membership category of ‘Associate’ should be removed.

d) Members (5% of the membership) now have a right to request a general
meeting be called in addition to the current right of request by 3 Constituent
Associations.

e) In general meetings the casting vote of the Chair is removed.

During the consultation a number of issues arose that were outside the brief
provided by the Board:

e The issue of 4 Home Nations being the company membership of British
Orienteering has been raised and pursued determinedly by a small group of
people. This matter was not raised by an Association.

e That the company membership should be of clubs rather than individuals.

These were not considered as the Board felt the priority was to update the Articles
for the AGM 2012 and make them compliant with the Companies Act 2006 as well as
providing a new fresh platform for any future work.

Proposal 4: Membership and Levy structures 2013 (potentially a special
proposal)
That from 1% January 2013 British Orienteering will have a single tier of membership
with two categories:
e Senior — any member aged 21 or older on 31% December of the membership
year
e Junior — any member aged 20 or younger on 31° December of the membership
year

Membership fees will be nominal and capped at a level such that the budgeted
amount of money to be raised from membership fees will not exceed 25% of the
budgeted total income to be raised from membership and levy fees

AND

That from 1% January 2013, a single rate of levy will be applied to all participants at
all events except those covered by a British Orienteering Partnership Agreement.
The principle that three juniors (M/W20 and younger) will count as one senior for levy
purposes remains, but full-time students will no longer be treated as juniors for levy
purposes unless they are juniors.

From 1% January 2013 until amended fees will be as follows:
Senior member — £5.00
Junior member — £2.00
Levy per senior equivalent participant — £1.00

[If Proposal 3 to change the Articles of Association is not passed, consequent
changes to the current Articles of Association 5.1(i) and 7(a) will be required. These
changes form part of this proposal if and only if Proposal 3 is not passed.

Article 5. 5.1 The Members of the Federation shall be
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(i)  Senior or Junior members of an affiliated club who have paid,
as and when required by the Federation, the appropriate
membership fee to the Federation for the current year.

Article 7. (a) Members shall pay to the Federation such single or annual or
other periodic subscriptions as the Federation may from time to time
determine and accept such terms and conditions of membership or
any changes therein and shall pay such other fees or sums in respect
of the use of any of the facilities activities or services of the
Federation as the Board and a General Meeting of the Federation
may from time to time determine.]

Proposed: Philip Baxter (LVO) Seconded: Lyn West (SOS)

Supporting Statement

Membership and levy have been combined into a single proposal this year as the
two changes are linked. There could be serious implications for British Orienteering’s
income if one change happened without the other.

Consultation with Associations, clubs and members has shown that the current
membership structure is perceived as cumbersome, difficult to administer and not
sufficiently attractive to potential new members. The development team and a
number of Associations report that the current structure is a barrier to increasing
participation. More than 50% of participant runs are at events which do not contribute
to the costs of orienteering through the payment of a levy of any sort. The aim of this
proposal is to set in place a simpler and fairer membership and levy structure. The
intention was for this change to be financially neutral in terms of British
Orienteering’s budget. However to meet the target of the £1 levy fee, cost savings
will be required in the running of British Orienteering.

Consultation with the membership indicated a clear wish to move to a smaller
proportion of the membership and levy income coming from membership fees.
These have therefore been set at nominal levels. The distinction between National
and Local membership is removed to greatly simplify the structure and to make it
clearer to prospective members. There will be no increase in fees for the majority of
current Local members, and a significant reduction for almost all current National
members. British Orienteering will no longer offer the free first year Local
membership. The membership statistics from the past few years have shown that
this is not an effective way of increasing membership, since the majority of people do
not continue with membership beyond the first year. The cut off age of 21 for junior
membership was chosen to mirror the change from junior to senior competition.

The family category is removed only from the British Orienteering component of
membership subscription; individual fees have been set so that most Local families
will see no increase in the cost of membership and all National families will see a
reduction. Clubs and associations will be able to continue to offer family membership
if they so wish. Operational issues arising from the changes, such as changes to the
on-line subscription service or the risk of multiple issues of Focus being sent to the
same address, will be resolved through staff action. The facility to pay by direct debit
will continue to be offered but there will be no discount.

Participation levels are increasing largely as a result of an increase in the number of
small local events that incur little or no levy. Many orienteering participants therefore
currently make no contribution towards the operational costs of British Orienteering.
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By introducing a flat rate levy, the cost of supporting the activities of British
Orienteering is spread equally across all participants in proportion to the number of
times that they orienteer. The Board does not believe that this will have a detrimental
effect on participation at small local events as there are many other factors that are
driving the growth of this sector. Local events are vital to the development of
orienteering, and we would not introduce a proposal which we believed would
jeopardise them.

Clubs have the freedom to set entry fees, and can choose whether to pass levy
costs directly on to competitors or whether to use income from some events to
subsidise others. Clubs are also free to choose whether or not to offer discounts on
entry fees to members. The levy has been set at as low a level as possible, and in
doing so the Board recognises that there is a risk that levy income may fall short of
the budgeted amount particularly if the trend of increased participation falters.
However, by driving participation, we believe that this risk can be reduced. The
Board is seeking a reduction in costs of operating British Orienteering and is also
prepared to use some reserves if it should prove necessary.

It is proposed that the student category be removed from the British Orienteering
membership and levy structures. The new senior membership fee represents a small
increase for existing student National members over the age of 21, while clubs and
Associations may continue to offer discounted membership rates and entry fees if
they so choose. Within our strategic plan, the 14-25 age group as a whole is a target
for increasing participation. It is felt that, at a national level, there are more effective
means of making orienteering attractive to older teenagers and young adults and
driving up participation across the whole age group than offering a small discount to
any one specific group.

In conclusion, the Board believes this proposal is fair, as it relates contribution more
closely to participation, reflects the views of the membership, will provide longer term
stability to British Orienteering funding and will help us all to work to increase
participation and membership. We recognise that if this proposal is passed, some
members will contribute more than before and some less. However, we ask that
members consider the wider picture of what is best for the sport rather than their own
narrower personal or club interest. We believe if that is done, there will be
recognition that this proposal is a step forward, and we encourage members to vote
yes to this proposal.

Elections

Nomination for President:

Sir Christian Bonington, CBE.

Proposed: Lyn West (SOS) Seconded: Martin Ward (SYO)
Nomination for Vice President:

John Disley, CBE.

Proposed: Lyn West (SOS) Seconded: Martin Ward (SYO)

Board of Directors:
There are three vacancies on the Board to be decided at the 2012 AGM.
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The seven current Directors who will remain in office are profiled below in
alphabetical order for the information of members.

CURRENT DIRECTOR PROFILES

Neil Cameron (NGOC, Director until 2013, 3" term)

A Scot and a Glasgow University Mathematics graduate, | worked for IBM for 25
years in a variety of technical marketing and managerial positions. | have since
done consultancy work for organisations including the AA and London 2012. | was
for 13 years a Council member of the International Badminton Federation (IBF),
eight of which as a Vice-President. | refereed badminton at the Olympic Games in
Barcelona and Atlanta, and had responsibility for much of international
badminton’s preparations for Sydney and Athens. | became IBF Director of
Tournaments for 18 months and was then IBF Chief Executive for 6 years before
retiring in 2003.

| started orienteering in 1990 and was British Orienteering’s first Secretary
General in 1997 before becoming a Vice Chairman for two years. | have planned
and organised Level 3 and 4 events and have achieved Championship badge
status on several occasions. | was South West M60 Champion in 2007. As well as
my involvement in the 90’s, | was Chairman from 2006 to 2010 and have been
trying to improve the governance and transparency of our Federation, and to
recognise the efforts of the many volunteers on whom the sport depends.

| live with my wife Pat (also an NGOC member) in Tewkesbury and have been a
member of BADO, DVO and now NGOC.

Scott Collier (KERNO/JOK, Director until 2014, 1st term)

| started orienteering as a student at Oxford University in 2005, and | continue to
believe that university orienteering has an important role to play in both recruiting
and retaining younger people in the sport. Over the past seven years | have
served in numerous club committee positions, helped to introduce orienteering to
schools, and planned and organised events from local summer evening series to
UK Cup races. As a competitor | possess rather more enthusiasm than talent, and
can often be found at the very bottom of M21E results.

At a regional level | have been an elected member of the SWOA committee, and |
currently represent the South-West on Development Committee. | also coordinate
the UK Relay League, and have been a member of both Senior and Elite
Competitions Groups.

As an M21 | am acutely aware of the relative lack of young adults in orienteering,
and | hope that British Orienteering’s excellent development work will help to
address this. However, | firmly believe that frank and open communication in both
directions between British Orienteering and its clubs, associations and members
will be fundamental to all progress.

Mike Forrest (BOK, Director until 2013, 1% term)

| have been a “journeyman” orienteer for over 40 years, regarding the sport as a
leisure activity rather than a competitive sport. However, | have combined this with
developing an understanding of the needs and benefits of an elite competitive
sport existing alongside my leisure activity. | have planned major events, including
the University Championships in 1974, four national events and two JK races. |
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have also organised a British Schools Championships, British Relays and JK. | am
a grade 1 controller and have officiated at a JK and two British Championships. |
am currently the Treasurer of British Orienteering and chairman of Events
Committee.

Professionally, | have over 30 years of business experience as a Chartered
Accountant, recently in not for profit organisations as Finance Director of YHA and
of a London-based children’s charity. | am also a past Treasurer of BOF (1982 —
85).

Mike Hamilton (Chief Executive and Director)

Sport in one capacity or another has been a way of life; after leaving school |
studied Physical Education at Loughborough and went on to teach in a mixed
comprehensive school. Playing became coaching and I've been lucky enough to
have coached hockey at all levels from beginners to the men’s and women’s
Olympic squads. As a Coach Educator I've directed seminars around the world.

Professionally | left the teaching role of Head of Extension Studies in 1985 to
commence working at the Leicestershire Computing Centre developing software
for use in education and administration. In 1990 | became Director of Coaching for
hockey, responsible for directing the training and development of coaches and
developing grass roots hockey. In 1997 | authored the first World Class hockey
performance plan and was appointed High Performance Manager and later
Performance Director. Inevitably the highlight of working in hockey was
involvement in the Olympic programmes from 1992 to 2004. During the period
1997 to 2004 | was involved in a programme to develop coaching in business to
pass on lessons learnt in sport whilst ‘borrowing’ ideas from business.

I've thoroughly enjoyed my role as Chief Executive of British Orienteering since
2006 and have learnt a lot about orienteering during that time. 1 am fully
committed to trying to help orienteering achieve its vision and of increasing public
awareness of the sport.

Judith Holt (DVO, Director until 2014, 1°' term)

| started orienteering in 1989, and have participated in a wide range of events
from low key local through to the World Masters and the Interland. | have
organised, planned and controlled events and am an active coach. | led LEI in
junior development and gaining ClubMark accreditation. | am the lead coach for
my local Community Orienteering Club Night.

| gained experience as a senior manager including developing and implementing
policy during my career in Social Work and Higher Education. | have been
involved in promoting Child Welfare, disability and equality issues.

| am Chair of the British Orienteering Safeguarding and Protecting Children and
Vulnerable Adults Steering group. | believe good communication within the
organisation of orienteering and effective support of volunteers to be essential for
the development of our sport.

Having recently retired | have time to help shape the future of orienteering and
enable more people to enjoy the sport | love.
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Martin Ward (SYO, Director until 2014, 2nd term)

I'm an Engineer and MBA-qualified project manager, and work in Derby for an
international railway consultancy. We operate internationally, and consequently |
travel a lot, and occasionally combine a business trip with some overseas
orienteering.

| started orienteering in 1982 in southeast England, and in 1987 | chose to go to
university in Sheffield partly because of its reputation for orienteering excellence.
Having been SHUOC club captain I've continued my connections with student
orienteering through SPOOK, the Sheffield post-graduates club.

On leaving University | joined SYO and am currently a committee member. I've
planned, organised and controlled events and am currently a Grade B Controller.
My wife Lesley and | co-organised the 2011 British Championships individual race
at Wharncliffe.

| chair British Orienteering’s International Committee, and led the Board's input to
the successful 2015 IOF World Championships bid. | am now the Board’s
representative on the WOC 2015 Steering Group.

Lyn West (SOS, Director until 2013, 3" term)

| started orienteering in 1992 as an activity to share with my family. Now W55, |
regard myself as an ordinary club orienteer, typical of the majority of our
membership and the volunteers essential to our sport. | regularly organise events
of varying sizes for my club so understand the need to support volunteers. | am
keen to create an environment that allows events of all types to flourish providing
for the diverse needs of the orienteering population.

| served as Treasurer and Chairman on both Club and Regional Committees,
joined BOF Council in 2002 and became Vice Chairman in 2006, continuing the
role on the Board. In April 2010, | was elected Chairman. | chaired Events
Committee from 2006-2010. | have also been a Parish Councillor and a School
Governor.

| retired after 30 years working as a veterinary surgeon in June last year allowing
me more time to devote to orienteering and to my garden which at nearly 5 acres
amounts to more of a smallholding. | am married to Colin; also a keen orienteer
and we have 3 grown up children, 2 of whom still orienteer.

2012 nominations for Directors:

There are three Director vacancies on the Board to be decided at the 2012 AGM and
three Director nominations have been received.

Nominees

David Maliphant (BOK)

I’'m a student and Captain of Cambridge University Orienteering Club. | organised
the Cambridge City Race last October, and wrote an opinion column for Bristol
OK’s Award-winning newsletter for several years. What | lack in experience of
British Orienteering committees | make up for with enthusiasm and ideas,
particularly in promoting the sport. As an M20, | know there is a shortage of young
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people in orienteering which | believe is because of common misconceptions
across many demographics about what orienteering represents.

| have been orienteering for as long as | can remember. | have recent experience
of the junior squad system and, as someone who has been a reserve for the
World Schools Championships, of the development pathway (and how to fall off
it).

There is a need to improve the relationship between British Orienteering and its
members. More and better communication in both directions must be the way
forward.

Proposed: Ralph Street, (SLOW) Seconded: Mark Saunders, (BOK)

John Woodall (NOC, Director 2009-2012)

| took up orienteering when | became too old to play top class rugby. | have been
an active orienteer for many years in many countries and am still an obsessive,
but not too successful, competitor. | was Chairman of BOF from 2000 to 2003,
having been Vice Chairman for the two previous years, and | have now been a
BOF Director for three years. | am also the President of EMOA.

| do much voluntary work, ranging from prison monitoring for the Ministry of
Justice and Chairing Education Appeal and Exclusion Panels through to
membership of my village Residents' Association executive committee. | am,
however, now retired from full time work so have plenty of time for the necessary
BOF Board meetings and activities. | fully understand the role and responsibilities
of a director of the type needed by British Orienteering as | was a non-executive
director of a National Charity for ten years. As a retired Magistrate | am
experienced in assessing impartially evidence presented to the Board.

Proposed: Bob Roach, (DEE) Seconded: Ernie Williams, (LEI)

Phillip Baxter (LVO, Director 2009-2012)

| have been orienteering for over 40 years, with an enthusiasm still sometimes
tinged with accuracy. | am a long term member of LVO and BAOC and, for a
while, QUANTICO in the USA. | have orienteered, planned and organised around
the world at all levels. | was part of the core delivery group for JK 2011 as
Treasurer and Day 4 Planner. | am a regular club coach and also a Grade 2
Controller with ambitions to progress.

| have spent 3 years on the Board, bringing a balancing perspective from one of
the smaller Associations outside England. | have considerable experience in
strategic planning, developing and implementing policy and analysing corporate
risk, in the orienteering world and as a Trustee of a major UK mental health
charity. | have been the Chairman of the Northern Ireland Orienteering
Association since 2007. In this latter capacity | was instrumental in developing a
new long term strategic plan that helped secure a fourfold increase in Sport NI
financial support, funding one full time and 2 part time development officers as
well as allowing us to start our own NI Schools Orienteering Association. | am a
keen supporter of club level activities and events, seeing them as the basis on
which all essential orienteering volunteering is founded.
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| live in Northern Ireland with my wife Helen (a keen W55 and part time RDO)
where we both coach. My son (M21) is an occasional orienteer and my daughter
(W21) is a keen member of LVO and of QUBOC, her university club.

Proposed: Raymond Finlay, (FERMO) Seconded: Anthony Mcgonigle,
(NWOC)

Proxy voting forms and instructions are included in the centre fold of the booklet.
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THE COMPANIES ACTS 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

- of -

BRITISH ORIENTEERING FEDERATION LIMITED!

PART 1
INTERPRETATION, OBJECTS, POWERS AND LIMITATION OF LIABILITY

1. Defined terms

1.1 In these Articles, unless the context requires otherwise:

"the 2006 Act" means the Companies Act 2006 as modified
by statute or re-enacted from time to time;

"Appointments Panel" means the appointments panel for the
Company established by the Board;

"Articles" means these articles of association, as may be
amended from time to time;

"bankruptcy" includes individual insolvency proceedings in

a jurisdiction other than England and Wales

1 These Articles were adopted by special resolution of the Company dated 6 April 2012
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"the Board"

"Chair"

"chair of the meeting”

"Chief Executive"

"clear days"

"Club"

"Companies Acts"

"Company"

"Company Rules"

"Constituent Associations"

"Co-opted Director"

"director"

"document"

Proposed 2012

or Northern Ireland which have an effect
similar to that of bankruptcy;

means the board of directors of the Company
established from time to time in accordance
with Article 19, the members of which are
the directors of the Company for the purposes
of the Companies Acts;

means the chair of the Company as appointed
by the Board in accordance with Article 24,
the appointee chairs Company meetings;

has the meaning given in Article 14.2 (in
respect of a board meeting) or Article 37.2
(in respect of a general meeting);

means the person appointed as chief
executive in accordance with Article 25;

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

means those clubs affiliated to the Company
under Article 30.2.2;

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

means the above-named company;

means the rules of the Company made by the
Company in general meeting, as amended
from time to time;

the self-governing National, Regional and
Other Associations which are recognised by
the Company and named within the
Company Rules in Article 51.7;

means a director appointed in accordance
with Article 28.3;

means a director of the Company, and
includes any person occupying the position
of director, by whatever name called;

includes, unless otherwise specified, any
document sent or supplied in electronic form;
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"Elected Director"
"electronic form"

"executive director

"general meeting"

"hard copy form"

“independent director”

"members"

“non-executive director

"Non-Voting Members"

"the Office"

"ordinary resolution™

"participate”

"Policies"

"President"

"proxy notice"

means a director elected in accordance with
Article 20;

has the meaning given in Section 11682 of
the 2006 Act;

a member of a board of directors who is also
an employee of the Company;

means an annual general meeting or other
meeting of the Company to which Voting
Members are invited,;

has the meaning given in Section 11682 of
the 2006 Act;

a member of a board of directors who is an
outsider, meaning he is not an employee or a
member of the Company;

means the Voting Members and Non-Voting
Members together;

a member of a board of directors who is not
an employee of the Company;

means all members of the Company other
than the VVoting Members as defined in
Article 51.4 and who shall not be members
for the purposes of the Companies Acts;

means the registered office of the Company;

has the meaning given in Section 282° of the
2006 Act;

in relation to a directors' meeting, has the
meaning given in Article 12;

means the statement of intent or a
commitment of the Company made by the
Board in accordance with Article 18.2 and as
amended from time to time;

means the person elected from time to time
as President under Article 34.2.6;

has the meaning given in Article 44;

2 Section 1168 refers to Documents or information sent as hard copy or in electronic form
® Section 282 refers to Ordinary Resolutions, that is those passed by a simple majority

Proposed 2012
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"Regulations™

"Secretary"

"special resolution”

"the Sport"

"subsidiary”

"Territory"

"Treasurer"

"Vice-President(s)"

"Voting Members"

"writing"

means the administrative legislation that
constitutes or constrains rights and allocates
responsibilities of the Company made by the
Board in accordance with Article 18.2 and as
amended from time to time;

means the person appointed from time to
time under Article 26 as the Secretary and
who shall be the Company Secretary of the
Company for the purposes of the Act;

has the meaning given in Section 283* of the
2006 Act;

means orienteering;

has the meaning given in Section 1159° of
the 2006 Act;

means the United Kingdom of Great Britain
and Northern Ireland;

means the person appointed from time to
time as the treasurer under Article 24;

means the person(s) elected from time to time
as Vice-President(s) under Article 34.2.6;

the members of the Company who, under
Article 51.4 are entitled to receive notice of,
attend and vote at general meetings and who
are members of the Company for the
purposes of the Companies Acts;

means the representation or reproduction of
words, symbols or other information in a
visible form by any method or combination
of methods, whether sent or supplied in
electronic form or otherwise.

1.2 Unless the context otherwise requires, other words or expressions contained in these

Articles bear the same meaning as in the 2006 Act as in force on the date when these

Articles become binding on the Company.

* Special resolutions

® Meaning of “subsidiary” etc

Proposed 2012

Page 4 of 48



1.3

14

2.1

2.2

3.1

Words importing the singular number shall include the plural number and vice versa.

Words importing the masculine gender only shall include the feminine gender.

For the purposes of Section 20° of the 2006 Act, the relevant model articles shall be

deemed to have been excluded fully and replaced with the provisions of these

Articles.

Name and Registered Office

The name of the Company is British Orienteering Federation Limited.

The registered office of the Company is to be in England and Wales.

Objects

The objects for which the Company is established ("Objects") are:

311

3.1.2

3.1.3

3.14

3.15

3.1.6

3.1.7

to act as the governing body for the Sport in the Territory;

to act as the representative member of the sport for the Territory in
international affairs and to affiliate to and carry out functions delegated to it

by the International Orienteering Federation and other relevant bodies;

to promote, administer and encourage the development of, and participation

in the Sport within the Territory;

to develop and implement a strategy for the development of the Sport in the
Territory including strategies for each of: performance at international and

national level; national competition; and increasing participation;

to make and vary The Rules of the Sport for persons participating in the
Sport in the Territory (including rules against doping in the Sport) from

time to time;

to develop a commercial, marketing and public relations programme for the

Sport in the Territory;

to develop a competition programme and co-ordinate competition fixtures

across the Territory;

® Default application of model articles

Proposed 2012
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4.1

4.2

4.3

Proposed 2012

3.1.8  to select the representative teams to represent the Territory in international

events;

3.1.9 to develop and nurture relationships between the Company and the sports
councils within the Territory, the British Olympic Association, the relevant

Commonwealth Games Councils and relevant government departments;

3.1.10 to take such action from time to time as the Board may consider desirable
for the benefit of the Sport and the members of the Company;

3.1.11 to undertake and execute charitable trusts for the benefit of the Sport; and

3.1.12 to do all such other things as shall be thought fit to further the interests of
the Company or to be incidental or conducive to the attainment of all or any
of the objects stated in this Article 3.

Powers

The Company shall have the powers to do all such lawful things as are consistent

with the furtherance of its Objects (“the Powers").

The income and property of the Company shall be applied solely towards the
promotion of its Objects and no portion thereof shall be paid or transferred directly
or indirectly, overtly or covertly by way of distribution, bonus or otherwise by way

of profit to the members of the Company.
Nothing in Article 4.2 shall prevent the payment in good faith by the Company:

4.3.1 of reasonable and proper out-of-pocket expenses to any member or any

director in accordance with Article 23;

4.3.2  of interest on money lent by a member of the Company or its directors at a

commercial rate of interest;

4.3.3  of reasonable and proper rent for premises demised or let by any member of

the Company or by any director;

4.3.4  of any premium in respect of the purchase and maintenance of Directors
and Officers indemnity insurance in respect of liability for any act or

default of the directors (or any of them) in relation to the Company; or

4.3.5 of other payments as are permitted by these Articles.
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5.1

5.2

6.1

6.2

7.1

Proposed 2012

Liability of members

The liability of each member is limited to fifty pence, being the amount that each
member undertakes to contribute to the assets of the Company in the event of its
being wound up while he is a member or within one year after he ceases to be a

member, for any of the items set out in Article 5.2.
The items for which the members undertake to contribute are:

5.2.1 payment of the Company's debts and liabilities contracted before he ceases

to be a member;
5.2.2  payment of the costs, charges and expenses of winding up; and

5.2.3  adjustment of the rights of the contributories among themselves.

PART 2
DIRECTORS AND OTHER OFFICE HOLDERS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subject to these Articles, any Company Rules and Regulations made pursuant to
them and the Companies Acts, the Board is responsible for the management of the
Company's business, for which purpose it may exercise all the powers of the

Company.

No resolution passed by the Company in general meeting shall invalidate any prior
act of the Board which would have been valid if such resolution had not been

passed.

Directors may delegate

Subject to these Articles, the Board may delegate any of the powers which are

conferred on it under these Articles:
7.1.1  to such person, committee, sub-committee or working party;
7.1.2 by such means (including by power of attorney);

7.1.3  to such an extent;
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7.2

7.3

7.4

8.1

8.2

8.3

8.4

Proposed 2012

7.1.4 inrelation to such matters or territories; and
7.1.5 on such terms and conditions;
as it thinks fit.

All acts and proceedings delegated under Article 7.1 shall be reported to the Board

in due course.

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

The Board may revoke any delegation in whole or part, or alter its terms and

conditions.

Committees
The Board may establish committees and sub-committees and shall:

8.1.1  determine the membership of any committees or sub-committees so
established. A sub-committee shall be responsible to the Board through its

parent committee for the responsibilities delegated to it;

8.1.2  delegate any of the powers of the Board to committees or sub-committees
but the Board shall review any delegation of its powers within a period not

exceeding five years.

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

which govern the taking of decisions by the Board.

The Board may make regulations or procedures for all or any committees, to ensure

such committees operate in a way which is compliant with these Articles.

The Board shall have the power to appoint working parties or individuals to
investigate particular problems or organise specific events or administer particular
activities, but these working parties shall in no sense be regarded as committees and
any such individual shall in no sense be regarded as a director simply as a result of

such appointment.
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9.1

10.

10.1

10.2

10.3

10.4

11.

111

11.2

11.3

114

Proposed 2012

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

Any decision of the Board must be either a majority decision or a decision taken in

accordance with Article 10.

Unanimous decisions

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

matter.

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

indicated agreement in writing.

References in this Article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a meeting of the
Board.

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

would not have formed a quorum at such a meeting.

Calling a meeting of the Board

The Board may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, provided that at least three such meetings

shall be held in each year.

The Board shall report on their activities to the members at the annual general

meeting.

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

directors or by directing the Secretary to give such notice.
Notice of any meeting of the Board must indicate:

11.4.1 its proposed date and time;

Page 9 of 48



11.5

12.

12.1

12.2

12.3

13.

131

13.2

13.3

Proposed 2012

11.4.2 where it is to take place; and

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

Notice of a meeting of the Board must be given to each director, but need not be in
writing. A director who is absent from the Territory shall be entitled to notice of a
meeting if he has provided a valid e-mail address.

Participation in meetings of the Board

Subject to these Articles, directors participate in a meeting of the Board, or part of a
meeting of the Board, when:

12.1.1 the meeting has been called and takes place in accordance with these
Articles; and

12.1.2 directors can each communicate with other directors any information or
opinions they have and hear the information and opinions of other directors

on any particular item of the business of the meeting.

In determining whether directors are participating in a meeting of the Board, it is

irrelevant where any director is or how they communicate with each other.

If all the directors participating in a meeting of the Board are not in the same place,
they may decide that the meeting is to be treated as taking place wherever any of

them is.

Composition of the Board and Quorum

At a meeting of the Board, unless a quorum is participating, no proposal is to be

voted on, except a proposal to call another meeting.

The quorum for meetings of the Board may be established from time to time by a
decision of the directors, but it must never be less than four, and unless otherwise

fixed it is four.

Subject to Article 13.4, the Board may act notwithstanding any vacancy in their

body.
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13.4

14.

14.1

14.2

15.

15.1

16.

16.1

16.2

If the total number of directors for the time being is less than the quorum required,
the directors must not take any decision other than a decision:

13.4.1 to fill a casual vacancy arising among the directors in accordance with
Article 28.3; or

13.4.2 to admit Voting Members to the Company.

Chairing of meetings of the Board

The Chair shall chair all meetings of the Board at which he shall be present.

If at any meeting the Chair is not present within fifteen minutes after the time
appointed for holding the meeting or he is not willing to preside, the members of the
Board present shall choose one of their number to be chair of the meeting. The
person so appointed for the time being is known as “the chair of the meeting".

Casting vote in meetings of the Board

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

purposes.

Conflicts of interest

Subject to Article 16.2, if a proposed decision of the Board is concerned with an
actual or proposed transaction or arrangement with the Company in which a director
is interested, that director is not to be counted as participating in the decision-making

process for quorum or voting purposes.
The prohibition under Article 16.1 shall not apply when:

16.2.1 the Board authorises the director counting towards the quorum and voting
on the transaction or arrangement in accordance with Section 175’ of the

2006 Act notwithstanding such interest;

" Duty [of

Proposed 2012

Directors] to avoid conflict of interest
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16.3

16.4

16.5

16.6

16.7

16.2.2 the director need not declare an interest pursuant to Section 1778 or 182° of
the 2006 Act; or

16.2.3 the director's conflict of interests arises from a permitted cause.
For the purposes of Article 16.2, the following are "permitted causes":

16.3.1 a guarantee, security or indemnity given, or to be given, by or to a director
in respect of an obligation incurred by or on behalf of the Company or any
of its subsidiaries (if any); and

16.3.2 arrangements pursuant to which benefits are made available to employees
and directors or former employees and directors of the Company or any of
its subsidiaries (if any) which do not provide special benefits for directors

or former directors.

For the purposes of this Article 16, references to proposed decisions and decision-
making processes include any meeting of the Board or part of a meeting of the
Board.

Subject to Article 16.7, if a question arises at a meeting of the Board or of a
committee of the Board as to the right of a director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chair of the meeting whose ruling in

relation to any director other than himself is to be final and conclusive.

Where proposals are under consideration concerning the appointment of two or more
directors to employment with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to
each director separately and (provided he is not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the

quorum in respect of each resolution except that concerning his own appointment.

If any question as to the right to participate in the meeting (or part of the meeting)
should arise in respect of the chair of the meeting, the question is to be decided by a

decision of the directors at that meeting, for which purpose the chair of the meeting

& Duty to declare interest in proposed transaction or arrangement
® Declaration of interest in existing transaction or arrangement

Proposed 2012
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16.8

16.9

17.

17.1

17.2

18.

18.1

Proposed 2012

is not to be counted as participating in the meeting (or that part of the meeting) for

voting or quorum purposes.

A director may vote, and count towards the quorum, in regard to any transaction or
arrangement in which he has, or can have, a direct or indirect conflict of interest that
conflicts, or possibly may conflict with the interests of the Company only where
such matter has been authorised in accordance with Article 16.2.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of these Articles
prohibiting a director from voting at a meeting of the Board or a committee formed
under Article 8.

Records of decisions to be kept

The Board must ensure that the Company keeps a record, in writing, for at least
10 years from the date of the decision recorded, of every appointment by the Board
and of every unanimous or majority decision taken by the Board (and all

committees) and by the Company at general meeting.

Any such records, if purporting to be signed by the chair of the meeting, or by the
chair of the next succeeding meeting, shall be sufficient evidence without any

further proof of the facts therein stated.

Ability to make further Company Rules

Variations to, revocations of and new Company Rules may be proposed in
accordance with Article 34.4. Such proposals may include (without limitation)

Company Rules:
18.1.1 setting out different categories of membership of the Company;

18.1.2 setting out rights, privileges and obligations of the different categories of

member;

18.1.3 setting the levels of subscriptions and affiliation fees to be paid by the

different categories of member;

18.1.4 setting the level of levies to be paid by organisers of orienteering events.
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Such proposals will be presented to a general meeting for adoption.

18.2  The Board (or any committee or sub-committee to whom it delegates its powers)
shall have the power to make, vary and revoke Regulations, Policies and procedures

for the better administration of the Company including (without limitation):

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

18.2.2 Regulations to ensure compliance with national and international rules

relating to doping control;
18.2.3 Regulations setting out disciplinary procedures for members;
18.2.4 Regulations for the promotion and organisation of competitions;
18.2.5 child and vulnerable adult protection policies;
18.2.6 equity and equality policies; and
18.2.7 such other Regulations, Policies or procedures as the Board thinks fit.

18.3  Company Rules and Regulations made under Articles 18.1 and 18.2 must be

compliant with the Companies Acts and these Articles in order to be valid.

APPOINTMENT OF DIRECTORS AND OTHER OFFICE HOLDERS

19. Methods of appointing directors

19.1 The members of the Board shall be:
19.1.1  up to nine Elected Directors; and
19.1.2 the Chief Executive.

19.2  All acts carried out in good faith at any meeting of the Board or of any committee or
sub-committee, or by any person acting as a director, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment or continuance
in office of any such person be as valid as if every such person had been duly

appointed or had duly continued in office.
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20.

20.1

21.

21.1

Elected Directors

Each Elected Director shall serve for a three-year term from the end of the annual

general meeting at which he is elected to the end of the annual general meeting in

the third year after his election , but shall be eligible for re-election for two further

terms of three years. The election for the office of Elected Directors shall be

conducted in accordance with Article 27.

Termination of director's appointment

Without prejudice to the provisions of Section 168° of the 2006 Act, a person shall

cease to be a director of the Company as soon as:

21.1.1

21.1.2

21.1.3

21.1.4

21.1.5

21.1.6

21.1.7

that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or is otherwise prohibited from being a director by

law;
a bankruptcy order is made against that person;

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

of that person's debts;

a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than

three months;

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

powers or rights which that person would otherwise have;

unless the Board resolves otherwise, that person shall without sufficient
reason for three consecutive Board meetings have been absent without

permission of the Board,;

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

acting together;

10 Resolution to remove director

Proposed 2012
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21.2

22.

22.1

22.2

22.3
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21.1.8 if, being an Elected Director, that person ceases to be a member; or

21.1.9 notification is received by the Board from the director that the director is
resigning from office, and such resignation has taken effect in accordance

with its terms.

A person serving as Chair, Vice-Chair, Treasurer or Secretary who ceases to be a
director for whatever reason shall be deemed to have resigned from his position as
Chair, Vice-Chair, Treasurer or Secretary (as appropriate) and the vacancy shall be

filled in accordance with these Articles.

Directors' remuneration

Subject to the provisions of the Companies Acts, and to Article 22.3 below, the
Board may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any appointment of a director to an
executive office shall terminate if he ceases to be a director but without prejudice to
any claim for damages for breach of the contract of service between the director and

the Company.

Subject to the provisions of the Companies Acts, and to Article 22.3 below, the
Board may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate
which is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who is or was dependent on him, and
may (as well before as after he ceases to hold such office or employment) contribute

to any fund and pay premiums for the purchase or provision of any such benefit.

Subject to these Articles, a director's remuneration may take any form and include
any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director

provided that such remuneration:

22.3.1 is fixed having regard to the current remuneration of directors in

comparable posts;
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22.4

22.5

22.6

23.

23.1

24,

24.1

24.2
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22.3.2 does not exceed the general market rate for directors providing comparable

services; and

22.3.3 is not to any extent determined by or conditional upon the profits or losses
derived from some or all of the activities of the Company or by reference to
the level of the Company's gross income from some or all of its activities.

No director shall take any loan from the Company.

For the avoidance of doubt, no payment shall be made by way of remuneration for

services reasonably expected from an elected director.

Unless the Board decides otherwise, directors are not accountable to the Company
for any remuneration which they receive as directors or other officers or employees
of the Company's subsidiaries (if any) or of any other body corporate in which the

Company is interested (if any).

Directors' expenses

The Company may pay any reasonable expenses which the directors properly incur

in connection with their attendance at:
23.1.1 meetings of the Board or committees of the Board; or
23.1.2 general meetings; or

23.1.3 otherwise in connection with the exercise of their powers and the discharge

of their responsibilities in relation to the Company.

Office Holders, i.e. Chair, Vice Chair and Treasurer

The Board will appoint a director to be each of the office holders, Chair, Vice-Chair
and Treasurer, on such terms and for such period as they think fit and may delegate
to each office holder such of their powers as they think desirable to be executed by
him. The Board may delegate their power of appointment to an Appointments Panel

set up for the purpose.

The office holder shall have such rights and privileges as the Board shall from time

to time prescribe.
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217.

27.1
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The office shall be vacated with immediate effect if the person appointed as office

holder ceases to be a director of the Company.

Chief Executive

Subject to the provisions of the Companies Acts, the chief executive shall be
appointed by the Board for such term at such remuneration and upon such conditions

as they may think fit and any chief executive appointed may be removed by them.

Company Secretary

Subject to the provisions of the Companies Acts, the Company Secretary shall be
appointed by the Board for such term at such remuneration and upon such conditions
as they may think fit and any Company Secretary appointed may be removed by
them.

Elections

Subject to Article 51.4, any Voting Member may nominate another Voting Member

to be an Elected Director.

Elected Director nominations shall, in order to be valid, be received by the Secretary
at least fifty clear days before the date of the annual general meeting. Such

nominations may be submitted in either of the following ways:

27.2.1 on paper, being signed by two Voting Members of the Company as

proposer and seconder of the nomination;

27.2.2 by electronic mail (e-mail) supported by e-mails from two Voting Members
of the Company as proposer and seconder of the nomination. Should e-mail
be used, the Secretary shall send requests for confirmation to candidate,
proposer and seconder at their e-mail addresses as previously notified to the
Secretary, and shall deem the nomination void should confirmation not be

forthcoming from all three persons within seven days.

Pen portraits of candidates proposed for election at a general meeting may be
submitted and if so submitted shall accompany the agenda mentioned in Article 33.4

provided that they are received by the Secretary at least forty clear days before the
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27.5

27.6

271.7

28.

28.1

28.2

28.3
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date of the general meeting, and provided that each contains no more than one
hundred and fifty words.

If there are the same number of candidates as there are vacancies for a post, those
candidates shall be declared elected unopposed at the annual general meeting. In the
event of there being more nominations than vacancies, there shall be an election at
the annual general meeting or a ballot in accordance with the provisions of Article
43.1 as directed by the Board. The results of any such election must be announced at

the annual general meeting.

If there are fewer candidates than there are vacancies for a post, those candidates
shall be declared elected unopposed and any unfilled post will treated as a Casual
Vacancy as specified under Article 28.3.

Where a vacancy occurs in addition to those arising under Article 20, it shall be
filled by the candidate polling most votes but who did not become elected under
Article 20.

If two or more candidates secure the same number of votes, any equality that must

be resolved will be decided by drawing lots.

Casual VVacancies

A casual vacancy arising among the offices of Chair, Vice Chair or Treasurer shall
be filled by the Board as in Article 24.1.

The Board or an Appointments Panel established for the purpose may fill a casual

vacancy arising among the directors by co-opting a replacement director.
Casual vacancies may only be filled and have periods of appointment as follows:

28.3.1 Where an elected director has left office after an annual general meeting but
on or before 31 December of that year, co-option may take place on or
before 31 December in that year and the term of office will be until the end

of the next annual general meeting.

28.3.2 Where an elected director has left office on or after 1 January but before the
end of that year’s annual general meeting, and where that director’s term of

office does not end at that year’s annual general meeting, co-option may
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take place on or before 31 December in that year and the term of office will
be until the end of the annual general meeting in the succeeding year.

28.4  For a vacancy to be filled at an annual general meeting, it must, by 31 December of
the preceding year, exist or be known to be arising as a result of there being part of a
term of office to fill or a director whose resignation will have taken effect by the end
of the annual general meeting.

28.5 A director who is co-opted shall be eligible to stand for election at the annual
general meeting where he leaves office, provided the provisions of Article 27 are
adhered to.

28.6  The period served by a co-opted director or a person elected to fill the remainder of
the term of office of a director who leaves office shall count as a term of office for
the purposes of Article 20.

28.6.1 However, where a co-opted director is elected at the annual general
meeting where his term of co-opted office ends and he is elected to a partial
term of one or two years, the combined period will be counted as a term of

office for the purposes of Article 20.

PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

29. Applications for membership

29.1 No person shall become a member of the Company unless:

29.1.1 that person has completed an application for membership in such form as

required by the Board, and
29.1.2 the Board has approved the application.

29.2  The Board may in its absolute discretion accept or reject any person or body

applying for membership.

29.3  The Company in general meeting may from time to time fix the levels of annual

subscriptions or affiliation fees to be paid by the different categories of members.
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Cateqgories of Membership

The categories of membership are specified within the Company Rules in Article 51.

In addition to its members, the Company shall recognise the following:

30.2.1

30.2.2

Constituent Associations, named within the Company Rules in Article 51.7.

Affiliated Clubs, being Orienteering Clubs registered with the Company as
having paid the appropriate club affiliation fee for the current year and any

further requirements as determined at general meeting.

Conditions of membership

Any person on agreeing to become or having been accepted as a member of the

Company shall be deemed to have agreed to be bound by these Articles of

Association of the Company whether or not he shall have signed a written statement
to that effect.

All members shall be subject to the Company Rules.

All bodies listed in Article 30.2 shall be required to comply with the published

policies of the Company including, but not limited to, those relating to Child

Welfare and Equality.

31.3.1

31.3.2

31.3.3

31.3.4

The Board shall have the power to impose penalties or sanctions on any
body listed in Article 30.2 if that body does not after reasonable notice

comply with such policies.

Such penalties or sanctions may include withdrawal of the right to enter
Company competitions, to have events or competitions publicised by the
Company, or to benefit from services developed by the Company including,
but not limited to, insurance, support from Company staff, and participation

in Conferences or courses.

Sanctions other than those listed in Article 31.3.2 may be imposed, where

appropriate, at the Board’s discretion.

Any member of the Company who is affected by a decision of the Board, of
any Committee of the Board, or of any body or individual who has been

delegated authority to make decisions on behalf of the Board, will have the
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right to appeal that decision, provided there are sufficient grounds for the
appeal as set out in the Company Appeal Policy.

Each member shall pay any annual subscription set by the Company at general
meeting under Article 29.3. Any member whose subscription is more than three
months in arrears shall be deemed to have resigned his membership of the Company
unless the Board decides otherwise.

Termination of membership

It shall be the duty of the Board, if at any time it shall be of the opinion that the
interests of the Company so require, by notice in hard copy form sent by prepaid
post to a member's address, to request that member to withdraw from membership of
the Company within a time specified in such notice. No such notice shall be sent
except on a vote of the majority of the directors present and voting, which majority

shall include one half of the total number of the Board for the time being.

If, on the expiry of the time specified in such notice, the member concerned has not
withdrawn from membership by submitting notice in hard copy form of his
resignation, or if at any time after receipt of the notice requesting him to withdraw
from membership the member shall so request in hard copy form, the matter shall be
submitted to a properly convened and constituted meeting of the Board or such sub-

committee to which it has delegated its powers.

32.2.1 The Board or sub-committee and the member whose expulsion is under
consideration shall be given at least fourteen days' notice of the meeting,

and such notice shall specify the matter to be discussed.

32.2.2 The member concerned shall at the meeting be entitled to present a
statement in his defence either verbally or in hard copy form, and he shall
not be required to withdraw from membership unless a majority of the
Board members or sub-committee members present and voting shall, after
receiving the statement in his defence, vote for his expulsion, or unless the

member fails to attend the meeting without sufficient reason being given.

32.2.3 If such a vote is carried, or if the member shall fail to attend the meeting
without sufficient reason being given, he shall thereupon cease to be a

member and his name shall be erased from the register of members.
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32.2.4 A member may appeal against such decision by notifying the Board who
shall put the matter to a general meeting for it to be decided by a majority
vote of the members present and voting at such meeting. If the Board's
decision is upheld, the member will be liable for the costs of holding the

general meeting.

A member may withdraw from membership of the Company by giving seven clear
days' notice to the Company in writing.

A membership terminates automatically when a person dies or ceases to exist or on
the failure of the member to comply or to continue to comply with any condition of
membership set out in these Articles or the Company Rules or Regulations.

Membership is not transferable.

Any person ceasing to be a member forfeits all rights in relation to and claims upon
the Company, its property and its funds and has no right to the return of any part of

his subscription.

ORGANISATION OF GENERAL MEETINGS

Notice of and Calling General Meetings

General meetings must be called giving at least seventy clear days' written notice.

A general meeting may be called at any time by the Board or by the Secretary acting
on behalf of the Board or must be called on a written request to the Board from at
least 5% of the Voting Members or must be called on requisition by the executive

committee of at least three Constituent Associations.

33.2.1 The current 5% figure of the number of members is available on application

to the Office and remains valid for one calendar month of it being advised.

On receipt of a written request made pursuant to Article 33.2, the Secretary must,

within twenty-one days, issue notice calling a general meeting.

The agenda, resolutions duly proposed for consideration and nominations of
candidates proposed for election at a general meeting shall be provided to members

at least 21 clear days before the General Meeting.
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At all General Meetings only the business notified in the agenda accompanying the
notice shall be transacted.

Annual General Meetings

The Company shall hold a general meeting in every calendar year as its annual
general meeting at such time and place as may be determined by the Board and shall
specify the meeting as such in the notices calling it.

The annual general meeting shall be held for the following purposes:
34.2.1 to receive from the Board the Company's accounts;

34.2.2 to receive from the Board a report of the activities of the Company since the

previous annual general meeting;
34.2.3 to appoint the Company's auditors;
34.2.4 to decide the annual subscriptions and affiliation fees
34.2.5 to transact such other business as may be legitimately brought before it;
34.2.6 to appoint (as appropriate) the President, and Vice-President(s); and
34.2.7 to elect the elected directors in place of those retiring.

All general meetings, other than annual general meetings, shall be called general
meetings. The Company may hold general meetings as it deems appropriate. The
business of such general meetings shall be decided by the Board subject to due

notice having been given.

All resolutions to be submitted to a general meeting shall be received in writing by
the Secretary at least fifty clear days before the date of the general meeting and shall
be authenticated by two Voting Members of the Company as proposer and seconder
of the resolution, or submitted by the Board which resolution does not require a
seconder. A supporting statement from the proposer may accompany the proposal as

may a statement from the current Board of the Company if not the proposer.

Nominations in respect of the President and Vice-President(s) proposed for election
shall be received by the Secretary at least fifty clear days before the date of the
annual general meeting and shall be authenticated by two Voting Members of the

Company as proposer and seconder of the nomination or be submitted by the Board.
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Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person
IS In a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the

meeting.
A person is able to exercise the right to vote at a general meeting when:

35.2.1 that person is able to vote, during the meeting, on resolutions put to the vote

at the meeting: and

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

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

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.

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, hear and vote at that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

No business other than the appointment of the chair of the meeting is to be
transacted at a general meeting if the persons taking part in the meeting do not

constitute a quorum.

Subject to Article 39.6, fifty Voting Members present in person or by a proxy shall

be a quorum.

Chairing general meetings

The Chair shall chair general meetings if present and willing to do so. If the Chair
shall be absent, or if at any meeting he is not present within fifteen minutes after the

time appointed for holding the same, the Vice-Chair shall preside. If the Vice-Chair
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is also not present within fifteen minutes after the time appointed for holding the
same or is unwilling to chair, the directors present must appoint a director or
member to chair the meeting. If, by the same time, there are no directors present, the
meeting must appoint a member to chair the meeting, and the appointment of the
chair of the meeting must be the first business of the meeting.

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

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings.

The chair of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting.

Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, the chair of the meeting

must adjourn it.

The chair of the meeting may adjourn a general meeting at which a quorum is

present if:
39.2.1 the meeting consents to an adjournment, or

39.2.2 it appears to the chair of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or to ensure that the

business of the meeting is conducted in an orderly manner.

The chair of the meeting must adjourn a general meeting if directed to do so by the

majority of Voting Members attending the meeting.
When adjourning a general meeting, the chair of the meeting must:

39.4.1 either specify the time and place to which it is adjourned or state that it is to

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

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

which have been given by the meeting.
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If the continuation of an adjourned meeting is to take place more than thirty days

after it was adjourned, the Company must give at least seventy clear days' notice of

it:

39.5.1 to the same persons to whom notice of the Company's general meetings is
required to be given; and

39.5.2 containing the same information which such notice is required to contain.

No business 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
provided that if at such adjourned meeting a quorum is not present within half an
hour from the time appointed for holding the meeting twenty-five VVoting Members

shall be a quorum.

VOTING AT GENERAL MEETINGS

\Voting: general

Every Voting Member shall be entitled to receive notice of, attend general meetings

and cast one vote.

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll is duly demanded in accordance with these Articles. Except
where otherwise provided by the Companies Acts, every resolution is decided by a
majority of votes cast. For avoidance of doubt, explicit or implicit abstentions are

not counted as votes cast.

Every Voting Member is entitled to send one person to act as proxy to general

meetings and only that proxy shall have a vote for that VVoting Member.
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Errors and disputes

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

tendered, and every vote not disallowed at the meeting is valid.

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

final.

Poll votes
A poll on a resolution may be demanded:
42.1.1 in advance of the general meeting where it is to be put to the vote, or

42.1.2 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is

declared.
A poll may be demanded by:
42.2.1 the chair of the meeting;
42.2.2 the Board; or

42.2.3 three or more Voting Members present in person or proxy having the right

to vote on the resolution.
A demand for a poll may be withdrawn if:
42.3.1 the poll has not yet been taken, and
42.3.2 the chair of the meeting consents to the withdrawal.

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

meeting at which the poll was demanded.

A poll demanded on any question shall be taken forthwith. The demand for a poll
shall not prevent the continuance of a meeting for the transaction of any business

other than the question on which the poll was demanded. If a poll is demanded
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before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

Ballot

The Board may decide, in advance of a general meeting, to call a ballot in respect of
an election which would otherwise be put to the vote at the general meeting. If there
is to be a ballot, the details of the nominees and methods for voting shall be sent to
the Voting Members at such time as the Board shall prescribe. Voting returns must
be made by such method and time as the Board shall prescribe and shall be counted

by such person or persons as the Board shall decide.

The result of the ballot will be declared at the general meeting at which it would

otherwise have been put to the vote.

Proxy notices

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

which:
44.1.1 states the name and address of the Voting Member appointing the proxy;

44.1.2 identifies the person appointed to be that member's proxy and the general

meeting in relation to which that person is appointed,;

44.1.3 is signed by or on behalf of the VVoting Member appointing the proxy, or is

authenticated in such manner as the directors may determine;

44.1.4 if not executed by the person appointing the proxy, must be accompanied
by written evidence of the authority of the person who executed it to

execute it on behalf of the appointer; and

44.1.5 is delivered to the Office no later than forty-eight hours before the meeting
or adjourned meeting to which it refers and in accordance with these
Articles and any instructions contained in the notice of the general meeting

to which they relate.

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

specify different forms for different purposes.
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Proxy notices may specify how the proxy appointed under them is to vote (or that

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

44.4.1 allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

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

Revocation of proxy notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a
poll) 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 Office

by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the Office no
later than forty-eight hours prior to the meeting, or in person to the chair of the
meeting at the meeting and before the start of the meeting or adjourned meeting, a
notice in writing given by or on behalf of the person by whom or on whose behalf

the proxy notice was given.

A notice revoking a proxy appointment only takes effect if it is delivered no later
than forty-eight hours prior to the meeting to the Office or to the chair of the meeting
at the meeting and before the start of the meeting or adjourned meeting to which it

relates.

Amendments to resolutions

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

ordinary resolution if:

46.1.1 notice 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

before the meeting is to take place or at the meeting, and

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

the meeting, materially alter the intention of the resolution.
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A special resolution to be proposed at a general meeting may be amended by

ordinary resolution, if:

46.2.1 the chair of the meeting proposes the amendment at the general meeting at

which the resolution is to be proposed, and

46.2.2 the amendment does not go beyond what is necessary to correct a

grammatical or other non-substantive error in the resolution.

With the consent of the chair of the meeting, an amendment may be withdrawn by

its proposer at any time before the resolution is voted upon.

If the chair of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution is out of order, the chair's error does not invalidate the vote on that

resolution.

PART 4
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to these Articles, anything sent or supplied by or to the Company under
these Articles may be sent or supplied in any way in which the 2006 Act provides
for documents or information which are authorised or required by any provision of

the 2006 Act to be sent or supplied by or to the Company.
The applicable address shall be:

47.2.1 in the case of a Voting Member at his registered address as it appears in the
register of members or by giving notice using electronic communications to
an address for the time being notified to the Company by the Voting

Member; and

47.2.2 inthe case of a Non-Voting Member, at his last known address or by giving
notice using electronic communications to an address for the time being

notified to the Company by the member.

Subject to these Articles, any notice or document to be sent or supplied to a member

of the Board in connection with the taking of decisions by the Board may also be
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sent or supplied by the means by which that director has asked to be sent or supplied
with such notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than forty-
eight hours.

Any Voting Member described in the register of members by an address not within
the Territory shall be entitled to have notices served upon him at a specified address
within the Territory, or an address to which notices may be sent using electronic

communications.

Any notice, if served by post, shall be deemed to have been served on the third day
following that on which the letter containing the same is put into the post, and in
proving such service it shall be sufficient to prove that the letter containing the
notice was properly addressed and put into the post as a prepaid letter. Any notice, if
served by electronic communications, shall be deemed to have been given at the

expiration of forty-eight hours after the time it was sent.

No right to inspect accounts and other records

Except as provided by law or authorised by the Board or an ordinary resolution of
the Company, no person is entitled to inspect any of the Company's accounting or

other records or documents merely by virtue of being a member.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to Article 49.1.3, a relevant director of the Company or an associated

company may be indemnified out of the Company's assets against:

49.1.1 any liability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an

associated company;
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49.1.2 any liability incurred by that director in connection with the activities of the
Company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined in Section 235(6) ** of the 2006
Act);

49.1.3 any other liability incurred by that director as an officer of the Company or
an associated company.

This Article 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.
In this Article:

49.3.1 companies are associated if one is a subsidiary of the other or both are

subsidiaries of the same body corporate, and

49.3.2 a "relevant director” means any director or former director of the Company

or an associated company.

Insurance

The Board may decide to purchase and maintain insurance, at the expense of the

Company, for the benefit of any relevant director in respect of any relevant loss.
In this Article:

50.2.1 a "relevant director" means any director or former director of the Company

or an associated company;

50.2.2 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, any associated company or any pension

fund of the Company or associated company; and

50.2.3 companies are associated if one is a subsidiary of the other or both are

subsidiaries of the same body corporate.

11 Qualifying pension scheme indemnity provision

Proposed 2012
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Company Rules

Only the Voting Members in general meeting may from time to time make, vary and
revoke Company Rules:

The Membership of the Company shall be in categories as shall, from time to time,

be approved by a general meeting of the Company.

Individuals elected as Honorary Members at a general meeting of the Company will
not be required to pay a membership fee to the Company but shall have voting rights

and guarantor responsibilities.
Voting Members shall be those members:

51.4.1 who will, by 31 December of the year in which the vote is to be exercised,

have attained the age of eighteen years;
51.4.2 who are not in default on payment of annual subscription to the Company.
Such Voting Members shall have one vote.
All other members shall have no vote.

Constituent Associations of the Company shall be the National Associations:
Northern Ireland Orienteering Association
Scottish Orienteering Association
Welsh Orienteering Association,

Each of the nine Regional Associations of England which are:

East Anglian Orienteering Association

East Midlands Orienteering Association

North East Orienteering Association

North West Orienteering Association

South Central Orienteering Association

South East Orienteering Association

South West Orienteering Association

West Midland Orienteering Association

Yorkshire and Humberside Orienteering Association, and

British Schools Orienteering Association
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51.7.1 Any other body may become a Constituent Association provided it is
deemed by the Board to be a legitimate successor to a Constituent
Association and all the assets and functions of the predecessor Constituent

Association have been legally transferred to it.

51.7.2 Adjustments to the boundaries of the nine Regional Associations of
England may be made if so approved by the appropriate Regional
Associations and by the Board.

51.7.3 Each Constituent Association shall submit its Constitution or Memorandum
of Association to the Board. The Board will approve the Constitution or
Memorandum of Association provided that its objectives do not conflict
with those of the Company. Any amendments that may be made from time

to time shall also be submitted to the Board.

The creation, variation and revocation of the Company Rules shall be passed by a

vote of a simple majority at a general meeting.

Company Rules made pursuant to Article 51.1 must be compliant with the

Companies Acts and these Articles in order to be valid.

Dissolution

If upon the winding-up or dissolution of the Company there remains after the

satisfaction of all its debts and liabilities any property whatsoever:

52.1.1 the same shall not be paid to or distributed among the Voting Members of
the Company;

52.1.2 the same shall be given or transferred to some other sporting institution or
institutions having objects similar to the Objects of the Company and which
shall prohibit the distribution of its or their income and property to an
extent at least as great as is imposed on the Company under or by virtue of
Article 4.2, such institutions or institutions to be determined by the

Members of the Company at or before the time of dissolution;

52.1.3 If so far as effect cannot be given to such provisions, then the same shall be
given to some other sporting object to be determined by the Members of the

Company at or before the time of dissolution.
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