Company number:

THE COMPANIES ACT 2006

ARTICLES OF ASSOCIATION
OF

RUNFURTHER LIMITED

DEFINITIONS AND INTERPRETATION

In these Atrticles:

"Act" means the Companies Act 2006 including any stagunodification or re-
enactment of it for the time being in force;

"Articles” mean these articles of association of Runfurther;
"Associatiori' means the Runfurther association, an unincorpdrassociation;

"Clear Days' in relation to the period of a notice means thaqu excluding the
day on which the notice is given or deemed to bergand the day on which it
is to take effect;

"Committee Member' means a member of the Executive Committee;
"Executive Committe€ means the group of Members who manage Runfurther;

“Runfurther” means Runfurther Limited which is a company inocoaged
under the Act as a company limited by guaranteenabtiaving a share capital
which is regulated by these Articles;

"Member" means a member of Runfurther being someone wiso@sis bound
by the undertaking to contribute on the windingpiRunfurther;

"Rules' means the Rules of Runfurther;

"UKA" means UK Athletics; and
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Words importing the masculine gender only shallude the feminine gender.
Words importing the singular number only shall it the plural number, and
vice versa.

Subject as aforesaid, words or expressions comtamihe Articles shall, unless
the context requires otherwise, bear the same m@asiin the Act.

LIABILITY OF MEMBERS

The liability of each Member is limited to £0,(®eing the amount that each
Member undertakes to contribute to the assets oftRilner in the event of its
being wound up while he is a Member or within oearyafter he ceases to be a
Member, for:

(@) payment of Runfurther’s debts and liabilitiesiracted before he
ceases to be a Member;

(b) payment of the costs, charges and expearisesding up; and
(c) adjustment of the rights of the contribige among themselves.
OBJECTS

Runfurther is established for the following altge(the "Objects"):

€)) to accept a transfer of the operations andraffassets and liabilities of
the Association and to become the successor baitie tAassociation;

(b) to encourage and support ultra distance @ielhing and off-road races
having due regard to the environmental and otheaats of the sport;

(c) to provide services to ultra runners and @ganisers;

(d) to establish and promote one or more annuapetition for ultra
runners based on participation in designated eyantb

(e) to promote the participation in such eventsumners of all abilities.

MEMBERS

The Members of Runfurther shall comprise thodesiduals who apply for
membership and are amateurs as defined by UKA Rulésvho fulfil the
membership requirements as defined in Runfurtiesru

Immediately after Runfurther completes the tian® it of the operations and
affairs of the Association, all persons who arthat time members of the
Association shall automatically become Members afifrther until 31
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10.

11.

12.

13.

December 2014 in the appropriate membership categat subject to meeting
the membership requirements or, in the case of Hopanembers, for a term of
5 years.

Save as provided in article 5 above, everygrev#ho wishes to become a
Member of Runfurther shall do so by signing a writtonsent to become a
Member or by email.

The Executive Committee may in their absolusergtion permit any Member to
resign provided that after such resignation the lmemof Members is not less
than one.

If any Member fails to meet the membership negpients as defined in the
Rules their membership of Runfurther will automaiic lapse.

A member may also be removed from membership f@golution of the E.C.
that it is in the best interests of the Company tiior her membership is
terminated. A resolution to remove a member fronmimership may only be
passed if:

(@) the member has been given at least 21 dayiseniot writing of the
meeting of the E.C. at which the resolution willgreposed and the
reasons why it is to be proposed;

(b) the member or, at the option of the member nlember’s
representative (who need not be a member of thep@oy) has been
allowed to make representations to the meeting.

In the event of membership being terminatedelsplution of the E.C the
member may appeal to a General Meeting of membexsded that such an
appeal is notified to the Secretary in writing wit21 days of the E. C.s
decision.

The Secretary on receiving such a request saihth meeting within 8 weeks or
on such an alternative date as agreed by the megneg 21 days notice of the
meeting.

A member whose membership has been terminaagdnly re-join with the
express consent of a members meeting. On receawirapplication from such a
member the Secretary shall report the applicabahe next available General
Meeting where it will appear as an agenda item.

GENERAL MEETINGS

Runfurther shall hold an annual general mgeaiima date before 31 December
each year (in addition to any other meetings im ykar) and shall specify the
meeting as such in the notices calling it. No ntbes 15 months shall elapse
between the date of one annual general meetingiofuRher and that of the
next. The annual general meeting shall be heldat sme and place as the
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14.

15.

16

17.

18.

19.

20

21.

Executive Committee shall determine but where prabte shall be convenient
to an appropriate race fixture.

The Executive Committee may, where it thinksalind shall upon a requisition
by notice in writing given to the secretary by fests than 5% of the Members,
convene an extraordinary meeting of Members witlim months of a valid
requisition.

NOTICE OF GENERAL MEETINGS

Notice of the annual general meeting and oégdmnmeetings of Runfurther will
be published on the Runfurther website at www.rtthier.com, the Runfurther
Facebook page and sent by email to all those meswider have supplied an
email address and by post for those for whom nalexddress has been
supplied.

At least 21 Clear Days' notice shall be givartlie annual general meeting.

All other general meetings shall be called tipast 14 Clear Days' notice. The
notice shall specify the time and place of the megetnd the general nature of
the business to be transacted

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any megtilegs a quorum is present. A
Member counts towards the quorum by being prestdrdran person or by
proxy. Ten persons entitled to vote upon the bissine be transacted, each
being a Member or a duly authorised proxy of a Membhall constitute a
guorum provided always that where Runfurther head number of Members
fewer than ten, the quorum shall be such total rermbMembers being present
either in person or by proxy.

If a quorum is not present within half an htvom the time appointed for the
meeting, or if during a meeting a quorum ceasé®tpresent, the meeting shall
stand adjourned to the same day in the next wetileatame time and place or
to such time and place as the Executive Commiti@g determine, and at such
meeting the number of Members present shall beoeuqu

Each Member has the right to appoint a proxacitordance with section 324 of
the Act.

The business to be transacted at the annoataJaneeting may include some of
all of the following:

@) consideration and approval of the Chairmampentefor the previous
year;
(b) consideration and approval of the General $aor's report for the

previous yeatr;
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22.

23.

24,

(© consideration and adoption of the Accountdlierprevious year and
any report of the auditor;

(d) the election of officers;

(e) the election of an Executive Committee;

() the appointment of an auditor;

(9) such other business as may be specified indtiee convening the

meeting or received by the General Secretary inrdemce with the
terms of the notice;

(h) any proposed amendment to the Articles; and
0] the race programme for the succeeding year.

After the conclusion of the business of an annealkegal meeting, Members will
be able to participate in an open discussion ablat running. The purpose of
this open discussion is for Members to express yviewany aspect of the sport
and to raise matters for consideration by the ExesCommittee.

The Chairman of the Executive Committee sh@irceach general meeting. If
he or she shall not be present, the Members presmnelect a chairman to chair
the general meeting.

The chairman, if any, may, with the conserd afeeting at which a quorum is
present (and shall if so directed by the meetiadjourn the meeting from time

to time and from place to place, but no businesd ble transacted at any
adjourned meeting other than the business whichtpigpperly have been
transacted at the meeting had the adjournmenakentplace. When a meeting

is adjourned for 14 days or more, at least 7 (begys' notice shall be given
specifying the time and place of the adjourned mgetnd the general nature of
the business to be transacted. Otherwise it shalb& necessary to give any such
notice.

A resolution put to the vote of the meetinglsbe decided on a show of hands
unless before, or on the declaration of the resfuhe show of hands a poll is
duly demanded. Subject to the provisions of the Agioll may be demanded:
(@) by the chairman of the meeting; or

(b) by at least one Member having the right tee\etttthe meeting.

Once a poll has been demanded, the proceduredaotiduct of the poll shall
be determined by the chairman of the meeting.
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25.

26.

27.

28.

29.

30.

VOTES OF MEMBERS

On the show of hands or on a poll every indigidMember present in person
or by proxy shall have one vote.

No Member shall be entitled to vote at anyegahmeeting unless he has
fulfilled the membership requirements specifiedhie rules.

EXECUTIVE COMMITTEE
Runfurther shall have an Executive Commitezeli member of which shall

be a member fulfilling the membership requiremespiscified in the Rules for
ordinary members) compromising:

@) the following officers, elected at an annuathgral meeting:

(i) Chairman;

(i) General Secretary;

(i) Assistant Secretary;

(iv) Treasurer;

(v) 2 other members
Subject to article 29 below, Committee Memlvecgiired by article 27 shall be
elected at the annual general meeting. If theramsmany vacancy in any
office after any annual general meeting, the Exeeu@ommittee may fill this
vacancy at any time. Any member of the Executiven@ittee appointed to fill
any vacancy shall hold office until the next foliog annual general meeting.
At such time as Runfurther completes the teartsf it of the operations and
affairs of the Association, those persons who aebers of the Executive

Committee of the Association shall be deemed tagmointed to the Executive
Committee and shall hold office until the next aalngeneral meeting.

TERM OF OFFICE

The term of office for any Committee Memberlsha one year or until the
date of the next annual general meeting, whichskell be later. Subject to
remaining eligible to be a Member, any Executiven@ottee Member may be
re-appointed or re-elected.

RESIGNATION AND REMOVAL
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31.

32.

33.

34.

35.

36.

37.

38.

39.

A Committee Member shall cease to hold offideeiresigns his office by
notice to Runfurther (but only if at least 2 Comeat Members will remain in
office when the notice of resignation is to takieet).

Where a Committee Member resigns his officegrhghe shall give written
notice of such resignation to the General Secretary

DISQUALIFICATION OF COMMITTEE MEMBERS

No person shall be qualified to be a Commitleenber unless he is aged 18 or
over at the date of his election or appointment.

A Committee Member shall cease to hold offidesi becomes incapable by
reason of mental disorder, illness or injury of @ging or administering his
own affairs.

A Committee Member shall cease to hold offideeiis absent without the
permission of the Executive Committee from all theeetings held within a
period of 12 months and the Executive Committeelvesthat his office be
vacated.

A person shall be disqualified from holdingcontinuing to hold office as an
Executive Committee Member if:

@) he has been adjudged bankrupt or sequesti@tius estate has been

awarded and (in either case) he has not been dgezhand the
bankruptcy order has not been annulled or rescinated

(b) he has made a composition or arrangement withranted a trust deed

for, his creditors and has not been dischargedspect of it.

A person shall be disqualified from holdingcontinuing to hold office as an
Committee Member at any time when he is subjeatdsqualification order
under the Company Directors Disqualification Ac8&%r to an order made
under section 429(2)(b) of the Insolvency Act 19@@ure to pay under
county court administration order).

A Committee Member shall cease to hold offfdeeiis removed in accordance
with section 168 of the Act.

Where, by virtue of the Articles a CommitteerMer becomes disqualified
from holding, or continuing to hold office, and isgor is proposed, to become

a Committee Member, he shall upon becoming so digpd give written
notice of that fact to the General Secretary.

SECRETARY

Page7 of 15



40.

41].

42.

43.

44,

The General Secretary appointed under artickehall be the secretary of
Runfurther.

CHAIRMAN OF THE EXECUTIVE COMMITTEE

The Chairman elected under article 22 shalr @ah meeting of the
Executive Committee. If the Chairman is not presgrany meeting of the
Executive Committee, those members of the Exec@mamittee present
shall elect one of their number to chair that nregti

POWERS OF EXECUTIVE COMMITTEE

Subject to the provisions of the Act, the Aescand to any directions given by
special resolution, the affairs of Runfurther slhalmanaged by the Executive
Committee who may exercise all the powers of Ruhérr No alteration of the
Articles and no such direction shall invalidate amipr act of the Executive
Committee which would have been valid if that a@tem had not been made or
that direction had not been given. The powers ghwethis article 42 shall not
be limited by any special power given to the ExeeuCommittee by the
Articles and a meeting of the Executive Committe@faich a quorum is
present may exercise all the powers exercisabtedixecutive Committee.

In addition to all powers expressly conferredmuthem by virtue of article 42
above and without detracting from the generalitguth powers, the Executive
Committee shall have the following powers, namely:

@) to determine the terms of membership, to pitesconditions and
classes of membership and to regulate the condhdéembers;

(b) to expend the funds of Runfurther in such mamsethey shall consider
most beneficial for the achievement of the Objecid to invest in the
name of the Runfurther any part of the funds ag thay see fit and to
direct the sale of any such investments and torekfiee proceeds of
any such sale in furtherance of the Objects; and

(© to enter into contracts on behalf of Runfurther
The Executive Committee shall exercise thewgrs and functions to:

(@) draw up rules for Runfurther and the compmigiorganised which in
all cases shall not contravene the rules of UKAmngtseich
competitions take place under the auspices of UKA;

(b) call an annual general meeting within twelvenths of the end of the

Company’s financial year and to arrange for thérgabf extraordinary
general meetings;
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45,

46.

47.

48.

49.

(© control the financial affairs of Runfurther aadange for the
publication of an Annual Financial Statement, dalygited (if
necessary) and in time to be presented to Membéhe annual general
meeting;

(d) inquire into, consider and deal with mattefemed to them for
investigation;

(e) form sub-committees from its Members to deéhany particular
aspect of Runfurther’s activities;

() to co-opt up to three extra members. These neespimot having been
elected at the annual general meeting, shall ngt havote; and

(9) make recommendations on any matter pertaiartige Objects.

(@) members may, by special resolutioreatlithe Executive Committee to
take, or refrain from taking, specified action

(b) no such special resolution invalidates lamg which the Executive

Committee has done before the passing of gwuton.

Any bank account in which any part of the asséRunfurther is deposited
shall be operated by the Executive Committee aall sidicate the name of
Runfurther. All cheques and orders for the paynoémioney from such
account shall be signed in accordance with a marajgiroved by the
Executive Committee.

COMMITTEE MEMBERS' EXPENSES

The Committee Members shall be reimbursedIf@xagenditure costs they
incur on behalf of Runfurther (excluding travel aamtommodation costs)
provided that it has been approved by the Exec@m@mittee and subject to
such receipts or other appropriate evidence of suplknditure being provided,
but shall otherwise be paid no remuneration. A sanyrof any such expenses
payments will be explicitly included in the Treasus report to the annual
general meeting.

Subject to articles 60 to 62 inclusive no CotteriMember shall take or hold
any interest in property belonging to Runfurtheberinterested otherwise than
as a Member in any contract to which Runfurthexr party. No Committee
Member shall receive remuneration in connectiot wieir role and/or duties
as a Committee Member.

THE MINUTES

Minutes will be kept of the proceedings of gaheneetings and meetings of
the Executive Committee by the person acting aetay for the purposes of
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50.

51

52.

53.

the meeting and shall be signed (subject to theoappof the members or
Executive Committee as appropriate) at the sanmexirsubsequent meeting
by the person acting as chairman thereof. The rsshall include a record of:

(@) all appointments of officers made by the gahereeting or Executive
Committee as appropriate; and

(b) all proceedings at meetings including the raofehose present at each
such meeting, the decisions made at the meetingndrate
appropriate, the reasons for the decision.

DELEGATION

Subject to the Articles, the Executive Comreitteay delegate any of their
powers or functions to any sub-committee. Any sdelegation may be made
subject to any conditions the Executive Committeg mmpose and either
collaterally with or to the exclusion of their oygowers and may be revoked or
altered.

Where any function of the Executive Committeg Ibeen delegated to or is
otherwise exercisable by a Committee Member, atbacommittee established
by them, any Committee Member or sub-committeetiorw a function of the
Executive Committee has been so delegated or whotharwise exercised a
function of the Executive Committee shall reportiie Executive Committee
in respect of any action taken or decision madh vaspect to the exercise of
that function at the meeting of the Executive Cottemriat the next meeting of
the Executive Committee immediately following tla&ihg of the action or the
making of the decision.

The constitution, membership and proceedingsgfsub-committee of the
Executive Committee shall be determined by the Etvee Committee. The
establishment, terms of reference, constitutionraethbership of any sub-
committee of the Executive Committee shall be nee@ at least once in every
12 months. The membership of any sub-committebetixecutive Committee
may include persons who are not Committee Memipeosided that a
majority of Members of any such sub-committee shalCommittee Members.
The Executive Committee may determine that sonadl @f the members of a
sub-committee who are not Committee Members sleadiriitled to vote in any
proceedings of the sub-committee. No vote on anyemshall be taken at a
meeting of a sub-committee of the Executive Congaitinless the majority of
members of the sub-committee present are membéhne &xecutive
Committee.

MEETINGS OF THE EXECUTIVE COMMITTEE
Subject to the Articles, the Executive Comreitteembers may regulate their
proceedings as they think fit. Meetings of the Exee Committee shall be

held not less than four times each calendar yeambérs may attend meetings

Pagel0 of 15



54.

55.

56.

S7.

58.

59.

60.

61.

of the Executive Committee as observers and magkspiesuch meetings but
may not vote. If any business at a meeting of tkecktive Committee is
deemed confidential, then any Member attendinghasbaerver will be
required to leave the meeting whilst such mattelissussed.

The quorum for a meeting of the Executive Cotte®j and any vote on any
matter at such meetings, shall be any 3 membetsedixecutive Committee
present in person.

The Executive Committee may act notwithstandimg vacancies in their
number, but, if the number of Executive Committesmbers is less than the
number fixed as the quorum, the continuing Exeeu®ommittee members
may act only for the purpose of filling vacanciebcalling a general
meeting.

Subject to the Articles, every question to eeidied at a meeting of the
Executive Committee shall be determined by a migjoifithe votes of the
Committee Members present and voting on the questio

Where there is an equal division of votes thaifnan or, as the case may be,
the person who is acting as chairman for the p@apo$the meeting shall have
a second or casting vote.

The proceedings of the Executive Committee simlbe invalidated by:
(&) any vacancy among their number, or

(b) any defect in the election, appointment or m@tion of any Committee
Member.

A resolution in writing, signed by all the Contiee Members entitled to
receive notice of a meeting of the Executive Cornteribr of a sub-committee
of the Executive Committee, or email confirmatidragreement by such
members, shall be valid and effective as if it badn passed at a meeting of
the Executive Committee (or as the case may bebasmmittee of the
Executive Committee duly convened and held. Sugsalution may consist
of several documents in the same form, each siggexhe or more of the
relevant members.

CONFLICT OF INTERESTS

Runfurther shall not enter into any contrachmangement where a Committee
Member has a duty or pecuniary interest (direehdirect) which conflicts or
may conflict with it, without complying with artiel62. Any Committee
Member who has any such duty or pecuniary intesiesil disclose that fact to
the Executive Committee as soon as he becomes aWire

Without limitation to the generality of artidd®, a Committee Member shall be
treated as having a pecuniary interest in a cantragroposed contract or other

Pagell of 15



62.

63.

64.

arrangement with Runfurther if:

(@) he is a director or a member holding more thaer cent of the issued
share capital of a company with which the contaa@rrangement was
made or is proposed to be made or which has atgiestiniary interest
in the matter under consideration; or

(b) he is a partner in a partnership or membeamnafinincorporated
association or any other body with whom the contba@arrangement
was made or is proposed to be made or which has& gecuniary
interest in the matter under consideration; or

(c) he, or a partner of his, is in the employn@rd person with whom the
contract was made or is proposed to be made ohab@ direct
pecuniary interest in the matter under considemnatio

Without limitation to the generality of artidd®, whenever a Committee
Member has an interest, whether pecuniary or n@ospary in a matter to be
discussed at a meeting of the Executive Committeecommittee, the
Committee Member concerned must:

@) declare an interest at the point when or bed@eussion begins on the
matter;

(b) withdraw from the meeting for that item;

(© not be counted in the quorum for that parthef meeting; and

(d) withdraw during the vote and have no vote anrtiatter

HONORARY MEMBERS

By resolution of a general meeting Runfurthayrfrom time to time appoint
any person, whether or not a Member of Runfurtftebe an honorary member
and may determine for what period he is to holcdhquasition. Unless already
entitled by another office that he holds, a petsolding an honorary post may
attend meetings and will be entitled to one vota@how of hands and one
vote on a poll.

ACCOUNTS

The Executive Committee must prepare for ea@ntial year accounts as
required by the Act. The accounts must be prep@rstiow a true and fair
view and follow accounting standards issued angbtdbby the Accounting
Standards Board or its successors and adhere tedbemendations of
applicable Statements of Recommended Practice.
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65.

66.

67.

68.

69.

70.

71.

72.

The Executive Committee must keep accountiogrds as required by the
Act. Copies of the accounts may be made availabheembers via the
Company’s website or as a paper copy to every mertthea the website,
individual members will be supplied with a papepygd they so request.

NOTICES

Subject to the articles, anything sent or Seddby or to the company under
the articles may be sent or supplied in any wayhich the Companies Act
provides for documents or information which arenauted or required by any
provision of that Act to be sent or supplied by@mthe company.
Subject o the articles, any notice or docurt@be sent or supplied to an EC
member in connection with the taking of decisiopghe Executive Committee
may also be sent or supplied by the means by whielC member has asked
to be sent or supplied with such notices or docusiem the time being.
Any notice to be given to or by any perparsuant to the articles:

@) must be in writing; or

(b) must be given in electronic form.
The company may give any notice to a membkeeit

@) personally; or

(b) by sending it by post in a prepaid envelopeaesied to the member at
his or her address; or

(© by leaving it at the address of the member; or
(d) by giving it in electronic form at the membeaddress; or
(e) by placing the notice on a website and progdhre person with a

notification in writing or in electronic form of éhpresence of the notice
on the website. The notification must state thabitcerns a notice of a
company meeting and must specify the place, dateiare of the
meeting.

A member who does not register an addressthaticompany or who registers
only a postal address that is not within the UnKatgdom shall not be entitled
to receive any notice from the company.

A member present in person at any meetingeottimpany shall be deemed to
have received notice of the meeting and the purfaysehich it was called

(@) proof that an envelope containing a notias properly addressed,
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73.

74.

75.

prepaid and posted shall be conclusive evidenddtibanotice was
given;

(b) proof that an electronic form of notice waseagiwshall be conclusive
where the company can demonstrate that it was gyopedressed and
sent, in accordance with section 1147 of the Act.

In accordance with section 1147 of the Actaeoshall be deemed to be given
48 hours after the envelope containing it was mbstein the case of an
electronic form of communication, 48 hours afterdés sent.

INSURANCE

Subject to the provisions of the Act, Runfurtbieall purchase and maintain
insurance at the expense of Runfurther for the fitesfeany member of the
Executive Committee, officer or auditor of Runfugttagainst any liability
which may attach to him or loss or expenditure Whie may incur in relation
to anything done or alleged to have been done dtexrto be done as a
member of the Executive Committee, officer or anrdit

DISSOLUTION

Runfurther shall be dissolved if at any Genbteéting a resolution for the
dissolution of Runfurther is passed by at leasta@kguarters of those Members
present and who vote thereon. If upon dissolutidRunfurther there remains,
after the satisfaction of debts and liabilitiesy @noperty whatsoever, such
property will be distributed n any of the followingpys:

(@) directly for the objects; or

(b) by transfer to any other organisation for pwgmsimilar to the objects;
or

(c) if neither of the above is possible, be distrdal equally amongst the

Members of Runfurther.
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Memorandum of Association

Each subscriber to these articles of associatishes to form a company under
the Companies Act 2006 and agrees to become a meaftbe company.

Name of each subscriber Authentication by each Subscriber

Nicholas Ham
Karen Nash
Andrew Robinson

Richard Scroop

Date:
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