BIG LOTTERY FUND (1)

AND

SPIRIT OF 2012 LIMITED (2)

TRUST DEED
establishing a charity called
Spirit of 2012



by
THIS TRUST DEED is made the :[L day of ko y 2013
BETWEEN QD{:‘

The Founder Big Lottery Fund, a non-departmental public body corporate

established by Section 364 of the National Lottery etc Act 1993

The Trustes Spirit of 2012 Trustee Limited {Company Number 8474083) a

private company limited by guarantee whose registered office is at
4 Lincoln's Inn Fields, London WC24 344

BACKGROUND

A

C.

The Founder is eager to build on the energy, commitment and volunteering spirit
which became such an overwhelmingly positive and prominent feature of the
Olympic and Paralympic Games in London during the summer of 2012,
generating good will and enthusiasm in abundance amongst members of the
public.

In anticipation of receiving a share of the proceeds of sale of the Olympic Village,
the Founder has determined to settle the sum of up to £40 million on trusts
intended to perpetuate the spirit of 2012 by:

. enhancing provision for volunteering and other communily activities in the
pericd leading up to, during and after the Commonwealth Games in
Glasgow in 2014,

. benefitting children and young people;

' helping the disabled:;

and thereby secura a lasting legacy for the benefit of the community in the United
Kingdom of Great Britain and Morthern Ireland as more paricularly described in
this Trust Deed.

The Trustes may receive further sums by way of addition to this settliament to be
held on the same terms.

OPERATIVE PROVISIONS

NOW THIS DEED WITNESSES as follows:

Interpretation

In this deed:

1.1 the definitions in Part 1 of Schedule 1, and

1.2 the rules of interpretation in Part 2 of Schedula 1
shall apply.

Mame of Charity

The name of the Charity shall be Spirit of 2012.



Trustea

3.1. The Trustee shall be the sole trustee of the Charity subject to the right of
the Protector to appoint and remove trustees under Schedule 6 of the
Trust Deed.

3.2. Mo-one shall be entitled to act as a trustee in the future until after having
executed a declaration of willingness to be bound by the provisions of the
Trust Deed including the Conditions.

Trust Fund and Income

The Trustee shall hold the Trust Fund upen trust to invest it and to apply the
same and the Income so that as far as possible and by the expiration of ten years
from the date of the Trust Deed the whole of the Trust Fund and the Income shall
have been applied in furtherance of the Objects.

Objects of the Charity

The Objects are the promotion of the following chantable purposes for the benefit
of the public throughout the United Kingdom of Great Britain and Northern
Ireland: -

&1 the advancement of education of children and young people, including but
not limited to sporting and cultural activities and by encouraging good
citizenship,

5.2 increasing the effectiveness and efficiency of the voluntary sector by
encouraging members of the public to engage in activities to help others
on a voluntary basis;

53 promoting community development and encouraging engagement by
people in their communities in ways which provide benefits of a charitable
nature in those communities; and

54  promoting greater understanding, and meeting the needs, of people with
dizsabilities and thereby encourage their social inclusion and to use training
and other activities to build their confidence and inspire others

in all cases for the public banafit.
Powers and Duties of Trustee

6.1, In furtherance of the Objects, the Trustes may exercise the powers in
Schedule 2.

6.2. The Trustee shall ensure thal proper consideration is given and, where
appropriate. proper advice is obtained in relation to the performance or
discharge of its functions as Trustee

Administration of Charity

The Trustea shall comply with the prowisions of Schedule 3 in relation to the
Administration of the Charity.



Investment

8.1.

8.2

The Trust Fund and such of the Income which is not for the time being
required for application shall be invested in accordance with the provisions
of Parts || and lll of the Trustee Act but subject to the restrictions and
limitations in Schedule 4 of the Trust Deead,

The Trustes may place on deposit such part of the Trust Fund and the
Income, but no more, as the Trustee considers will be required for
application in furtherance of the Objects within any period of twelve
months.

Delegation

9.1.

3.2

8.3

The Trustee may appoint an Investmant Manager to whom its powers of
investmeant may be delegated subject to the provisions of Schedule 5.

Subject to the following provisions of this clause, the Trustee may
delegate the performance or discharge of any of its functions other than
thase ralating to investment to any person to the extent that such
delegation is permitted by the Trustes Act.

The Directors may exercise the powers conferred on them by the Articles
of Association of the Trustes to delegate any of the functions of the
Trustee {other than those relating to delegation but including the function
of making Distributions) to one or more committees appointed by them
provided that;

9.3.1 the members of every committes include at least one of the
Directors who must be present at any meeting at which decisions
are to be made;

9.3.2 the Directors set out strict policy guidelines in writing for such
committees;

833 all committeas are reguired to report ta the Directors in writing at
least every six months and, if applicable, give detailed written
imformation on how the Trust Fund and the Income have been
applied;

834 if the purpose of a committee is ta perform any part of the
Trustee's investmeant functions:

(&) the members shall be persons with appropriate financial
andfor investment expertise; and

(b} the members shall make regular reports on the performance
of the investments forming par of the Trust Fund and on the
performance of any Investment Manager;

835  Where the Directors on a committee do not vote in favour of any
proposal and are in a minority, the committee shall not implement
the decision of the majorty, but shall refer the matter to the
Trustee for a final decision at a meeting of the Directors of the
Trustee and the Directors on such committee shall not count in
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11

9.4,

8.5.

the guorum of Directors for the purposes of considering such
matter,

The Trustee must exercise reasonable supervision over any delegate.

The Trustee may meet or reimburse the reasonable expenses of any
delagate.

Reimbursement of Trustee

The Trustee may be reimbursed out of the Trust Fund or the Income in respect of
any amount required:

10.1.

10.2

to maintain such indemnity and other insurance policies as may be
reasonable in order to protect the Trustee, its Directors, and the Chanty
provided that no such policy may protect any person from personal liability
in respect of any act or omission which amounts to a breach of trust or
breach of duty to the extent that such person knew aor ought to have
known that such act or omission was such a breach: and/or

to discharge expenses reasonably and properly incurred by them when
acting on behalf of the Charity.

Conflicts of Interest and Remuneration

Subject to clause 10, neither the Trustee nor any Director may acquire any
interest in property forming parn of the Trust Fund or the Income otherwise than
as a ftrustee, or receive remuneration or ather financial banefit from the Charity or
any trading company controlled by the Trustee or be interested in any contract
entered into by the Trustee at the expense of the Charnty but:

11.1.

11.2.

11.3.

no account shall be taken of any interest consisting of up to 1% of the
izsued share capital of a company of which the Trustee or a Director is a
ramber,;

no account shall be taken of any interest of a Director in the capacity of
charity trustee, director or other officer, or employee or otherwise:

(a) of a Recipient which receives a Distribution; or

(b} of any charitable organisation (whether corporate or not) which enters
into a contract with the Trustee in furtherance of the Objects of which
a Director is an employeea or Trustee,

provided that the procedure in clause 11.3 has been complied with.

the Director in question must

11.3.1  declare the nature and extent of hisfher interest before
discussion begins on the matter; and

11.3.2  withdraw from the mesting for that item after providing any
information requested by the Directors; and



12.

(a) not be counted in the guorum for that part of the meeting;
and

(b} be abzent during the vote and have no vate on the matter;
and

11.3.3  if the matter is a contract with the Trustee for the supply of goods
and services in return for a payment or other material benefit, the
Trustee must have regard to guidance of the Charity Commission
relating to remuneration of trustees and must in any case satisfy
itself that:-

(a) the goods or services are actually required by the Charity,;

(b} itis inthe best interests of the Charity to enter info such a
contract; and

{c) the nature and level of the payment or other material benefit
15 no more than is reasonable in relation to the value of the
qoods or senvices.

The Protector

12.1.

12.2,

12.3,

12.4

The Founder may appoint a Protector of the Charity, The Protector shall
be a person who in the opinicn of the Founder has legal, financial or
investment expertise, The fiduciary duty of the Protector will be to ensure
the integrity of the administration of the Charity and the propriety of its
procedures, and if necessary report matters of serious concern to the
Founder or the Charity Commission.

If a Pratector is appointed, the provisions of this clause 12, Schedule 2
and other relevant provisions of the Trust Deed relating to or which require
the involvement of the Protector shall apply unless the Founder
determines otherwise in writing.

If and for so long &8s there is a vacancy in the office of the Protector, or the
Protector is unable, unfit or unwilling to act:

12.3.1  the Trustee may not exercise those of its powers under the Trust
Dead which would require the approval or consent of the
Protector without the approval or consent of the Foundar;

12.3.2 the Founder shall be entitled to exercise the powers of the
Protector under paragraphs 4 and 5 of Schedule 6;

12.3.3  the referances o the Protector in clause 14 shall be treated as
referances to the Founder

The Protector shall in each year prepare a statement for publication by the
Trustes in its annual repon in such format as the Protector shall think fit
consisting of an explanation of the function of the Protector and how the
function has been exercised. Where the Protector thinks fit, the statement
shall include a report identifying any areas of administration of the Charity



12.5.

12.6.

12.7,

12.8

12.9.

12.10.

12.11.

1212

which in the opinion of the Protector require improvement and shall specify
the steps to be taken by the Trustee to effect such improvement.

The Protector shall have the powers in Schedule 8 of the Trust Deed. Itis
not intended that such powers as are reserved to the Protector should
oust the junsdiction of the Charity Commission or the Court in any manner

The Protector may be appointed for a maximum term of three years. The
Protector may serve for an unlimited number of terms,

Subject to clause 12.8, all appointments to the office of Protector shall be
made, and removals from that office may be made, in writing by the
Founder,

Where a vacancy in the office of Protector arises:

12.8.1 the Founder may advertise the post of Protector but shall be
under no obligation to do so, and

12.8.2 the Founder will consult the Trustee on the identity, eligibility or
suitability of candidates for the post of Protector and may invite
the Directors to be present at interviews or meetings with
candidates for the post of Protector,

A person shall be disqualified from being appointed as, or from being the
Protector, if he is or has been:

12.9.1 a Director or Employee of the Trustee or of any organisation
controlled by, or having a Substantial Interest in. the Trustee or
any subsidiary of the Trustee; or

12.9.2 interested in any contract with the Trustee either on his own
behalf or as a member of any organisation provided that no
account shall be taken of any interest consisting of not more than
1% of the issued share capital of a company of which the
FProtector is & member or any contract entered into under clause
12.11.

The Protector shall cease o be the Protector on expiry of his term of
affica, if he is or becomes disqualified under clause 12 %, on death. on
giving notice in writing of his resignation to the Trustee and the Founder or
on being, in the opinion of the Founder, unable or unfit to act as the
Protector.

Where the Protector i=s a member or employee of a firm or company, that
firm or company may receive reasonable remuneration for any advice
given or wark undertaken on the express instructions of the Protector in
his capacity as Protector notwithstanding that the Protector may receive
an indirect benafit therefrom

The Protector shall be antitled to receive from the Chanty:

(a) reascnable out-of-pocket expenses incurred in carrying out his role as
Protector; and
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{b) reasonable remuneration at a level to be fixed by the Founder from
time to time after consultation with the Trustee. The Protecior's
remuneration may include the maintenance at the expenze of the
Charity of any such indemnity policy as may be reasonable in order to
protect the Protector from personal liability provided that no such policy
shall provide protection from personal liability in respect of any act or
omission which amounts to a breach of fiduciary duty to the extent that
the Protector knew or ought to have known that such act or amission
was such a breach.

Amendment of Trust Deead

141

13.2.

133

13.4.

Subject to the provigions of this clauge, the Trustee may amend the
provisions of the Trust Deed by supplemental deed.

Any amendment shall be made on a resolution passed at a meeting of the
Directors of which four weeks’ notice specifying the terms of the
amendmeant has been given: provided that at least two-thirds of the total
numbers of Directors are present in person and vote in favour of the
resolution.

The Trustee may not make any amendment that would:

13.3.1  wary clause 3 (Trustes);

13.3.2  vary clause 5 (Objects);

13.3.3 vary clause 9 and Schadule 5 (Delegation);

13.3.4  vary clause 10 (Reimbursement of Trustee),

13.3.5 wary clause 11 (Conflicts of Interest and Remuneration); or

13.3.6  vary this clause 13

unless such amendment can reasonably be regarded as leaving the
substantive meaning of the clauses unaffected and prior approval is

obtained from both the Founder and the Protector and, in the case of
clauses 5, 10 and 11, also the Charity Commission.

The Trustes shall obfain the approval of the Protector before making any
amendment that would vary:

13.4.1 clausa & or Schadule 2 {(Powers of Trustes),

13.4.2  clause 7 and Schedule 3 (Administration of the Charity);

13.4.3 clause 14 (Amendment to Articles),

13.4.4 clauze 8.1 or Schedule 4 {Investment);

1345 the definitions and rules of interpretation in Schedule 1 of the
Trust Deed.
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15.

16.

14,

13.5. The Trustee shall obtain the approval of the Founder before making any
amendment that would vary:

13.5.1 vary clause 2 (Mame of Charity);

1352 clause 4 (Trust Fund and [ncomea);

13.5.3 clause 12 and Schedula & (The Frotector);
13.6. The Trustee must.

13.6.1 promptly send to the Charity Commission, the Founder and the
Protector a copy of any deed of amendment; and

13.6.2 keep any deed of amendment with the Trust Deed.
Amendments to Articles of the Trustee
If at any general meeting of the Trustee any resolution is passed to wind-up the
Trustee or to amend any of the Articles of Association of the Trustee which relate
to:
14.1.  the requirement for membership of the Trustee;
14.2.  the maximum number of Directors,
14,3 the appointment and retirement of Directors, or

14.4. the reguirements for a guorum of Directors

then, unless the approval of the Protector shall have been obtained, the Trustee
shall be bound forthwith to report the matter to the Protector.

Wishes of the Founder

In carrying out their respective roles under the Trust Deed the Trustee and the
Protector may have regard to the wishes of the Founder as set out in Schedule ¥
of the Trust Deed insofar as they are not incorporated inko the remaining
provisions of the Trust Dead,

Conditions

The Trustee shall comply with the Conditions in so far as they are compatible with
the terms of the Trust Deed.

Recognition of Grant and logos

Schedule & shall apply to the Trustee.



PART 1:

SCHEDULE 1
DEFINITIONS

In this Trust Deed the following words have the fellowing meanings:

The Act

Appraved Charitable
Investments

Charitable Purposes

Charity

Charity Commission

Communications Protocol

Competitive Tendering

Conditions

Director

Distributions

Distribution Agreement

Employee

Funding
Acknowladgement
Guidance

Grant

Income

Initial Property

the Charities Act 1993

ghall be investments of a type described in Sections 511
and 512 and subject to the conditions in Section 513 of
the Corporation Taxes Act 2010 but =hall not include
Land,

purposes which are charitable in accordance with the law
of England and Wales other than purposes which are not
charitable in accordance with section 7 of the Charities
and Trustee Investment (Scotland) Act 2005:

Spirit of 2012 being the charity constituted by the Trust
Deed,;

the Charity Commission for England and Wales;

a document published by the Founder and updated fram
time to time;

the system of seeking alternative quotations from a variety
of sources for the provision of goods or services will be
the aim of obtaining the bast value for money,

the Conditions of Grant set out in Schedule B;

a Director of tha Trustes defined in the Articles of
Association of the Trustee as a Director:

any award made by the Trustee in pursuance of the
Objects;

an agreement betwesn the Trustee and a Recipient under
which Distributicns are, or may be made available;

any employee of, secondee to, or other individual who
shall provide services under a contract of personal servica
to, the Trustees;

a document published by the Founder and updated from
time to time;

a sum af up 1o £40 million to be given to the Trustee by
the Founder and any further sums given to the Trustee by
the Founder to be held on the terms of the Trust Deed;
the incame of the Trust Fund;

the sum of £10;



Investment Manager

Land
Objects

FPermitited Overheads

Persan

Protectar

Fublished

Recipient

Rights

Substantial Interest

Trust Corporation

Trust Deed

Trust Fund

Trustee Act

Trustee

any Person appointed by the Trustee under clause 9.1 of
the Trust Deed;

land or an interest in land in any part of the world,
the objects of the Charity set out in clause 3;

the reasonable expenses of administering the Charity
including the expenses of any delegate as may be
permitted under clausea 8 of the Trust Deed;

an individual or body whether corporate or
unincorparated,

a person appointed under clause 0 of the Trust Dead as
the Protector;

published in written andfor electronic form to include press
releazes and letterheads,

any organisation or individual that or who is carrying on or
providing an activity falling within the Objects who
receives a Distribution

intellectual property rights including copyright, design
rights, patents and know how,

an interest equivalent to the right to exercise at least 20%
of the voting power at a genaral maeting, or to appoint at
least 20% of the governing body, of the relavant
organisation;

a trust corporation within the meaning of the statutes

referred to in Section 35 of the Act as interpreted in that
section;

this deed including the schedulas;

the sum referred to in the recitals to the Trust Deed, the
Grant, any additions and accretions in value thereto, and
the property fram time to time representing the same;
the Trustee Act 2000;

Spirit of 2012 Trustee Limited or any successor frustee or
trustees.



SCHEDULE 1
PART 2: INTERPRETATION
In this Trust Deed any reference to;
1 a statute or statutory provision includes a reference to the statute or statutory

provision as modified or re-enacted or both from time to time, and to any
subordinate legislation made under it,

2 a notice to any person means notice in writing by post, fax transmission or e-
mail;
3 the singular includes the plural and vice versa and the masculine includes the

feminine and the neuter genders and vice versa;

4 ‘writing” means writing in any form and includes a fax transmission, e-mail
and similar means of communication; and

5 “consent” or “approval” means consent or approval in writing.
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SCHEDULE 2
POWERS OF THE TRUSTEE

To pay out of the Trust Fund and the Income all costs connected with the
establishment of the Charity;

to make grants {but not loans) to any Person and to make, and alter from
time to time, regulations (which must be consistent with this Trust Deed and
have been approved by the Founder) as to the criteria to be applied in
making such grants, their value and frequency, the methods of
ascertainment and selection of candidates in each case and such other
matters whether or not related to the making of Distributions as the Trustees
shall consider necessary. The first such regulations are contained in a
document called the Spirit of 2012 Regulations;

to set aside Income as a reserve against future expenditure,

to accept donations and gifts free from or subject to special trusts or
conditions;

to promote, arrange, organise or conduct (either alone or with others)
saminars, conferences, lectures, courses and meetings relating to any
activity within or of relevance to the Objects;

to enter into and carry into effect deaeds and written agreements but not to
bormow money or grant security over the Trust Fund or the Income for any
purpose;

to acquire, retain or protect ownership of any Rights belonging to the
Charity; to grant licences and other rights of access to and use of any
Rights; and to assign or otherwise dispose of any Rights;

to acquire, dispose of, deal in or exploit any research (whether or not
research funded by the Charity), or the results of any other activity
undertaken in pursuing the Objects, or any Rights arising from such
rasearch or other activity;

to purchase, lease, hire or otherwise acguire Land or any interest in Land; to
develop Land, construct any buildings or refurbish any existing buildings; to
sall, lmasa or otherwise dispose of Land or any interest in Land of any tenure
by way of donation or otherwise subject to the restrictions (if any) imposed
by the Act,

to purchase, lease, hire or otherwise acquire, and to sell, lease, lend or
otherwise dispose of, eguipment, goods and other tems of personal
property,

to carry out research in furtherance of the Objects;

to engage Employees; to pay and provide benefits to such Employees (not
being Directors) as the Trustee may consider necessary, to enter into
sanvice agreements with such Employeses; and to enter into and defray the
cost or any part of the cost of any pension or superannuation scheme as the
Trustea shall think proper for the benefit of such Employees;

to insure the property of the Charity against such risks as the Trustes shall
consider prudent and to take out such ather insurance policies from time to
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15

16

17
18

19

20

time as the Trustee shall consider necessary or desirable to protect the
Trust Fund and the Income;

to appoint a Person which may. but nead not be a Trust Corporation, as
nominee or custodian of any property of the Charity on such terms as the
Trustee thinks fit and to take such steps as are necessary 1o secure that any
prapary af the Charity s vested in a Person so appointed, or that the
interests of the Charity in the property are otherwise properly protected
through the arrangements with the nominee or custodian. The Trustee may
review appointments made under this paragraph in such manner as they
see fit;

to raizge funds for the Charity in such manner as may be expedient provided
that neither the Trust Fund nor the Income may be applied in or towards any
substantial permanent trading activity for the purpose of raising funds:

to procure, publish and distrbute material in any form that may be deemed
desirable for the promotion of the Objects or for infarming the public about
the work of the Charity;

to establish and support charities formed for the Objects;

to operate bank accounts in the name of the Charity,

to co-operate with other charities, Persons or statutory authorities and to
exchange information and advice with them:

to apply the Trust Fund and the Income towards any purposes which:
20.1. promote the interests and protect the reputation of the Charity;
20.2. are for the benefit of tha Charily; and/or

20.3. further or are reasonably incidental to the furtherance of the Objects.



SCHEDULE 3

ADMINISTRATION OF THE CHARITY

The Directors shall hold at least four meetings in each year.

Save where Clause 13 applies, a quorum at any meeting of the Directors shall
be at least three Directors or one third of the number of Directors (if higher).

Except where otherwise expressly provided in this Trust Deed, every matter
shall be determined by a simple majority vote of the Directors present and
veting on the question.

The Directors shall keep proper records of all decisiens taken at thair
meetings, all Distributions made and all professional advice received in
relation to the Charity.

The Trustes shall comply with its obligations under the Act with regard to;

£.1. The keeping of accounting records for the Charity;

5 2. The preparation and audit of annual statements of account for the
Charity;

5.3. The transmission to the Charity Commission of annual returns, annual
reports and statements of account for the Charity.

Any bank account in which any part of the Trust Fund or the Income is held or
deposited shall be held in the name of the Charity. The Trustee may make
such arrangements as it thinks fit for the operation of such accounts, including
but nat limited to arangements as to the number of Directars or Employeas of
the Trustee (not being less than two) which shall be required to sign cheques
or otherwise authorisa payments drawn on the accounts and as to any
maximum sum which may be withdrawn out at any one time on such
signatures.



SCHEDULE 4
POWERS OF INVESTMENT

The power of investment conferred by the Trustee Act shall be restricted so
that the Trustee may anly acquire Approved Charitable Investments.

Before investing or reinvesting the Charity's money, the Trustee must be
satisfied, having obtained proper advice, that the form of investment in
question is suitable for the investment of money comprised in the Trust Fund
and in considering the suitability of any investment the Trustes shall take into
account the size of the Trust Fund and the need lo apply the Trust Fund and
the Income in furtherance of the Objects and in accordance with Clause 4.

The exception to the requirement to obtain and consider proper advice
contained in Section 5(3) of the Trustee Act shall not apply to the Trustee.

Section 5(4) of the Trustee Act shall not apply to the Trustee. "Proper advice"
shall, in relation to the exercise of the Trustee's power of investment, mean
the advice of a person who is authorised to advise on investments for the
purpozes of the Financial Services and Markats Act 2000,

15



SCHEDULE 5
DELEGATION OF POWERS OF INVESTMENT

The Trustee shall not delegate its power of investment to any person who s
not authorised to manage investments for the purposes of the Financial
Services and Markets Act 2000 without the consent of the Protector,

VWhere the Trustee delegates its investment power to an investment Manager
it shall in addition to the requirements of Part IV of the Trustea Act:

2.1.

2.2,

2.3

2.4,

2.5,

2.6.

2.7.

inform the Investment Manager in writing of the extent of the Trustee's
powers of investmeant;

take such steps as it considers prudent (having regard to any relevant
market practice) to protect the Trust Fund from losses occasioned by
reason of the Investment Manager not having all {if any) necessary
authorities from relevant regulatory bodies to exercize the power so
delegated,

ensure that it is kept informed of and reviews on a regular basis the
performance of that part of the Charity's investment portfolio managed
by the Investment Manager and the exercise by the Investment
Manager of his, her or its delegated authority;

take all reasonable steps to ensure that the Investment Manager
complies with the terms of the delegated authority;

review the appointment at such intervals not exceeding 12 months as
the Trustea thinks fit;

pay such remuneration to the Investment Manager as the Trustee shall
reasonably decide or approve; and

agree such proper terms as to notice and such other matters as the
Trustes shall decide or approve and as are consistent with this
Schedule 5

In addition to the delegation of its powers of investment the Trustee may
delegate to an Investment Manager:

3.1

3.2.

any administrative power that is ancillary to or othenwise furthers the
exarcise of the powers of investment so delegated: and

any administrative power that is analogous to the powers of investment
and that the Trustea considers may be exercised by such an
Investment Manager.
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SCHEDULE &
POWERS OF THE PROTECTOR

In relation to any matter affecting the Charity the Protectar shall be entitled ta
receive notice and accompanying papers in relation to all meetings of the
Trustee, committees of Directors and members of the Trustee

In the exercise of his fiduciary duties the Protector shall be entitied to attend
and speak at all meetings of the Trustee, committees of Directors and
members of the Trustee and to table items for discussion at such meetings
but not to vote,

Whenever the consent of the Protector is required to any matter under the
Trust Deed or the Protector is considering the exercise of his powers under
any provision of this Schedule 8, the Protector shall be entitied:

3.1, to call for any information, written or otherwise:

3.2. 1o seek such professional or other advice, including advice from one or
more of the Protector's partners, employees, employers or fellow
employees, as the Protector shall consider necessary

in each case to enable the Protector to take a proper decision to act.
The Protactor shall be entitied at any time :

4.1.  (after having cbtained advice and having given notice to the Founder)
to appeoint an additional trustee or trustees to act jointly with the
Trustee or, in the event that the Trustee wishes to retire, to appoint a
new trustee or trustees if he considers such action to be in the interesis
of the Charity; and/or

4.2 toremove a Trustee that the Protector has appointed.

Where the Protector has exercised his power under paragraph 4 of this
Schedule 6 he shall by deed be entitled (after having obtained advice) to
make such amendments to the Trust Deed as shall be necessary {but no
further) to enable the Charity to be administered properiy.

The Protector may consult with the Founder on any matter relating to the
Charity

In all cases where the Trustee is required to obtain the consent of the
Protector, the Protector shall consult with the Founder befare giving such
congent.

The Protecter may report to the Charity Commission any misconduct or
mismanagement in the administration of the Charity or if the Protector
considers that it is necessary or desirable for the Charity Commission to act
for the purpose of protecting the Trust Fund and Income or securing its proper
apphication for the Objects.



SCHEDULE 7
WISHES OF THE FOUNDER

Background and aim of the Charity

In setting up the Charity, the Founder had regard to sustaining a lasting legacy for
communities across the UK building on the success of the London 2012 Qlympic and
Paralympic Games.

The Founder wishes the Charity to focus on taking the legacy forward through:

« involvement with future events of national, regional or local significance which
will build on the success of the London 2012 Olympic and Paralympic Games,

« support for projects invelving sport. culture and the arts, education and
heritage — or a mixture of these — which builds on the spirit of community and
celebration created by the Games; and,

« the development of both a lasting knowledge-bank on the factors underlying
the succaszes of the London 2012 Games and subsequent events and a
programme of enhancement and promulgation for such knowledge such that
it might provide leaming to inform planning for future legacy and community
engagement which will be of benefit to communities across the UK.

The Founder wishes the Charity to have the freedom to use the experience gained
with these activities to develop further its own methods and approaches to the
funding of initiatives and the support for events, which will help achieve its long-term
aim of sustaining legacy from the London 2012 Olympic and Paralympic Games.

Outcomes

The Founder wishes the Charity, in distributing the endowment, to achieve of some
or all of the following aims in each of its areas of benefit.

1. To harness the energy, commitment and organisation volunteering legacy
inspired by the London 2012 Olympic and Paralympic Games for ongoing
community beneafit;

2. To galvanise and inspire communities to think about how they can build on
the spirit of community and the act of celebration which, through events such
as the Torch Relay went beyond sport and reached out to the whole of the

UK

3 To use the success of the Paralympics to promote greater understanding of
the issues facing disabled people and to achieve a step-change in positive
attitudes; and

4 To bring the UK-wide spirit of engagement inspired by the 2012 Games to

bear on the Glasgow 2014 Commonwealth Games, initially, and thereafter on
comparable events or activities of national, regional and local significance
throughout the LIK



The Founder wishes the Charity to ensure that throughout all of these objectives the
key theme of the London 2012 Olympic and Paralympic Games of ‘Inspiring a
Generation'is central to its purpose in achieving its objectives. The Founder wishes
in particular that the Charity works at a strategic level with Government, with leading
Olympic and Paralympic Legacy organizations and with other funders bath to build
on its initial endowment and maximise the impact which it can make both through its
funding and through its promotion and dissemination of leaming from the London
2012 Games

In delivering its third objective (see above) the Funder wishes the Charity to work with
individual disabled people as well as national representative bodies, to determine
how it will seek to achieve a step-change in the wider public understanding of the
izsues facing disabled people.

In achieving its forth objective (see above), the Funder wishes the Charity to build on

the success of the London 2012 Games by engaging and working with the organisers
of events and activities of national, regional or local significance in sport, culture and

the arts, volunteering and, education and heritage.

Funding schemes

The Founder wishes the Charity to concentrate its provision of funding or other
resources on programmes or schemes, which meet most or all of the following six
criteria;

1 Involvement of communities and beneficiaries

Identified beneficiaries should be able to identify clearly that funded programmes are
in their interest and that their voices have been heard in the process of developing
the programmes. That process should involve the widest cross-section as possible of
the community in any discussions and should not simply rely on those membears of a
community who usually make their opinions known. It will be important for people to
be given the opportunity to reflect on issues and to make their views count in a way
which seems right to them. Stratagems for public engagement should include the use
of traditional and more modern ‘social' media. consultations on issues such as
programme priorities, likely beneficiaries and the effects on particular communities
and, where appropriate for the funding programme in question, some involvement in

the grant-making process.

2 Accountable partnerships

Funding programmes should where possible be structured in order to create and
develop links among agencies and between agencies and communities such that
trust is built within the target beneficiary groups. The delivery of particular projects
funded within an overall programme should where practicable lead to those projects
being overseen and delivered by a partnership appropriate to the scale of the project,
whether at national, regional or local level. Such appropriate partnerships should
seek to involve among others national and local representative organisations (where
appropriate), voluntary organisations, neighbourhood and community organisations,
funders other than the Charity (where appropriate), local authorities (where
appropriate), local health bodies (where appropriate) and actively interested local
citizens. Such parinerships will need to be credible with the target beneficiary group
or groups, with such groups having whenever practicable a representative voice



within the governance of the partnership such that there is a feeling of accountability
both to the beneficiaries and to the Charity itself. The Charity should be mindful of the
need to allow such partnerships to develop and to mature over time.

3 Maximising long-term benefit for all

Projects within overall funding programmes should seek to benefit all sections of the
community in which they will operate. They should be underpinned by priorities,
which will seek to secure such benefits in the longer term. Funding programmes
shaould also seek to sustain benefit beyond the life of the funding provided by the
Charity. Benefit in this context might include the exploration of a variety of ways of
resourcing activities at national, regional or local level, as well as sharing the learning
gained in programme delivery more widealy.

4 Building capacity and sharing learning

Funding programmes should where practicable be designed to encourage projects
and schemes which will encourage and enable groups and individuals in areas of
benefit to improve their capacity to win resources, to exercise influence and
leadership and to practise more effective self-help. Projects and schemes should aim
to provide individuals and supported groups with opportunities to develop and make
applications for funding and other similar support, to represent themselves, to run
and take ownership of projects and to leam from other communities or groups facing
comparable challenges which the Charity’s funding is aiming to alleviate. Support
should be provided by the Charity within the limits of resources available to it for such
a purpose. The Charity's work as a whole should underpin schemes and projects
which will: encourage the involvement and development of individuals, as well as
groups, with a particular focus on children and young people and on disabled people;
communicate achievemenis and celebrate success, and develop partnarship working
as a core element in securing funding from different sources. In particular, the Charity
should collect evidence and promote learning from the pregrammes, schemeas and
projects it funds more broadly to policymakers, other funders and to other groups or
communities which might benefit from such learning

5 Flexible and realistic planning

Each funding programme should have an agreed list of objectives and priorities and
a robust plan of how they are to be achieved. Regular review against performance
should be undertaken. There should, though, alse be sufficient flexibility within the
programme management and review process to allow for new opportunities or
changed circumstances which might result in a development of new objectives to be
achieved over time.

6 Funding being additional fo public monies

It is likely that most of the funds being distributed by the Charity within its
pragrammes will be awarded to community and voluntary groups and enterprises.
Exparience has, though, shown that, in some areas, meating community needs is
best met through the actions of local authonties. In such circumstances, it will be
important for the Charity's funds not simply to replace statutory funding. In all cases,
the Charity will need to ensure that any funding provided to a project complies with
Charity Commission rules and guidance on the appropriate uses of charitable funds



SCHEDULE 8
THE CONDITIONS OF GRANT

The Objects of the Charity may not be amended or vaned. Neither the powers
of the Trustee nor the identity of the Trustee, may be altered or varied by or at
the instance of the Trustee without the consent of the Founder. If, ona
material change in the purposes or trusteeship of the Charity, or on a breach
of any of these Conditions, the Founder farms the view that the Grant is not
likely to be used substantially for the purposes for which it was provided, or
not in accordance with these Conditions, it is entitied to the repayment of the
whole ar remaining part of the Grant,

In the event of any actual or proposed change by or at the instance of the
Trustee in the purposes or the trusteeship of the Trust, the Founder must be
natified in writing in advance and as soon as possible and the Trustee must
supply such further infarmation as the Founder may reasonably require in
order to consider whether to exercise its right to demand the repayment of the
whole or part of the Grant.

In the event that any part of the Grant is not required for investment, or is left
uninvested without good reason for more than 3 months, the Founder may
demand its return within three months.

The Grant has been made available to the Trustee to exercise the following
functions:

4.1 The issue, receipt, assessment, consideration and determination of
applications for awards:

4.2 The payment of awards;

4.3, Monitaring of awards made; and

4.4,  Prometion of the Objects and awards made.

The Trustea will allecate funds in response to applications in a manner which
is open, transparent and equitable and in accordance with critena agreed in
advance by the Founder.

The Trustee will be responsible for monitoring the use of funds including but
net limited to:

6.1. Taking the aclion required to ensure award recipients comply with their
abligations to report on progress and achievements;

6.2. \Visiting a sampie of award recipients in each year (the size of that
gample to be agreed in writing with the Founder);

6.3. Recording the details of assets funded by awards as required trom time
to time by the Founder and supplying such details to the Founder on an
annual basis, and
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6.4. Taking appropriate action to investigate any matter giving rise lo a
reasonable possibility that a breach of the terms and conditions of
award nas occurrad or is likely to occur,

The Trustes:

7.1, must supply to the Founder at a frequency to be decided on by the
Founder but at least quarterly reports on the distribution of income and
such further accounts and other information as the Founder shall
require in order to monitor the application of funds it has received from
the Mational Lottery and satisfy itself that the Conditions of the Grant
have been and continue to be met. Such reports are to be provided in
accordance with guidance and in a format to be set from time to time by
the Founder.

7.2. must supply to the Protector, at least every three meonths, reports on the
distribution of incame and such further accounts and other information
{including information on the investments of the Charity} as the
Protector shall reasonably require in order to enable the Protector to
carry out his or her duties

In addition to the Trustee's duty under the Trust Deed to have the accounts of
the Charity audited, the Founder shall have the right to appeint an
independeant auditor (gqualified to cenduct an audit under Section 43 of the Act)
to conduct an audit of the Charity’s accounts and report the findings of the
audit to the Founder. The Founder shall be responsible for meeting the costs
of an independent auditor appeinted under this paragraph

For the purpose of an examination of the Founder's accounts or any
examination, pursuant to section 8(1) of the National Audit Act 1983, of the
economy, efficiency and effectiveness, with which the Founder or the Trustee
have used their respective resources, the Trustee shall:

9.1. permit the Comptroller and Auditor General (CAG). his or her staff at the
Mational Audit Office and agents and advisers to examing such
documents as he or she may reasonably require which are owned, held
or are othensise within the confral of the Trustes; and

9.2. produce such oral or written explanations as the CAG considers
necessary

In addition to complying with the law, the repert and accounts of the Charity
shall contain such further information and be in such format as the Founder
may require. The report and accounts of the Charity shall be delivered to the
Founder within six months of the end of the accounting period of the Trustee.

The Founder shall be entitled to repayment of the whole of the Grant in any of
the following circumstances.

11.1. the Trustee ceases to operate, is declared insolvent or is placed into
recelvership (other than a receiver and manager appointed under the
Act) or liquidation or becomes disqualified from acting as the Trustee,
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11.2. the Trustee fails, in any year other than during the twenty-four months
following execution of the Trust Deed, to apply at least 75% of the
income ariging from the Trust Fund in furtherance of the Objects;

11.3. the Trustee deals with or disposes of the whole or any part of the Trust
Fund in an unauthorised manner including any matter referred io in
Clause 11 (Conflicts of Interest and Remuneration) of the Trust Deed

11.4. the application for the Grant was completed fraudulently, or was
incorrect or misleading in any material way;

11.5. the Trustee (or any Direclor or Employee) has acted fraudulently or
negligently in connection with the formation of the Charity, the
investment of the Grant or the establishmeant and maintenance of its
warking procedurss; or

11.6. the Founder has reasonable grounds to believe that it is necessary to
protect public money out of which the Grant is derived, from
mismanagement or fraud.

Any agreement by the Founder to provide funds to the Trustee can only be
guaranteed whilst funds are available from the National Lottery and the
Founder continues to be satisfied that, taking inte aceount the sums allocated
to it within the Mational Lottery Distribution Fund, and the Founder's
determination of relative priorities among all grant applicants, sufficient funds
remain available to provide funds to the Trustee.

Whenaver the Trustee has allocated or used the Grant for acquiring freehold
or leasehold land or buildings for the Objects of the Charity or use for the
administrative purposes of the Charity, the property in question is not to be
disposed of without the written consent of the Founder, which may require the
Trustee to meet additional conditions before its consent is given,

Whenever the Trustee seeks to appoint or reappoint staff, it must advertize
the positions externally, using appropriate media.

Whenever the Trustee seeks to procure goods, services or works for the
purposas of the Charity it must, unlass the value of a particular contract is
worth legs than £10,000, apply Competitive Tendering save where there are
exceptional circumstances which make this inappropriate or the value of the
goods, services or works are such that the cost and effort of Competitive
Tendering would be disproportionate to the benefits which Competitive
Tendering is designed to achieve. Unless the value of a particular contract is
worth less then £10,000 the Trustee shall consult with the Founder where it is
considering the disapplication of Competitive Tendering for the procurement of
goods, services or works for the purposes of the Charity.

Awards made in pursuance of the Objects shall be evidenced in a Distribution
Agreement (which shall b2 in a form approved by the Founder) between the
Trustes and the Recipient the terms of which shall include provision for the
repayment of the amount of the award to the Trustee in such circumstances
as the Trustee shall think fit.



SCHEDULE 9
RECOGNITION OF GRANT
PART |
RECOGNITION OF FOUNDER'S GRANT AND NATIONAL LOTTERY FUNDING
Trustee use of Founder's corporate logos

The Trustee shall recognise the National Lottery grant provided by the
Founder in Published documents which are prepared for external use
including the Charity's annual report and accounts, through the use of the Big
Lottery Fund corporate logo and the National Lottery commaon brand logo as
shown in the Funding Acknowledgement Guidance or the Communications
Protocol without alteration.

Statement

The Trustee shall:

2.1 recognise the National Lottery Grant provided by the Founder in the
Charity's annual report and accounts through the inclusion of the
following statement:

*Spirit of 2012 was established by the Big Lottery Fund with a National
Lottery grant of £40 million”

2.2 recognise The National Lottery Grant in all Published documents which
are produced for external use through the inclusion of the following
staterment unless paragraph 2.1 applies:

"Spirit of 2012 was established by the Big Loftery Fund with a National
Lottery grant of £40 million”

Exceptions

Where any of the documents referred to in paragraph 2 of this Schedule are of
such a size that it would be impracticable to include the statement, then the
statement may be omitted.

Where the amount given by the Founder is less than £40 million, the
stataments required in paragraph 2 of this Schedule shall be altered to reflect
the actual amount given to the Trustee.

Public Statements and Announcements

The Trustee shall recognise the National Lottery Grant in all statements and
announcemeants which are Published and all press notices issued by the
Trustee about Spirit of 2012 and shall use due diligence to ensure as far as
passible that grant holders acknowledge funding from the Big Loftery Fund in
accordance with the Communications Protocol.

The Founder and the Trustee shall keep each other informed of any significant
media interast or publicity, both regional and national, as it relates to the



Chanity, especially if that interest is potentially negative or reputationally
damaging. The Trustes shall endeavour to minimise the effects of any
negative publicity to protect the Founder's and the National Lottery's
reputation in so far as it is in the interests of the Charity to do so.

Case studies

The Trustee shall prepare and Publish case studies on a regular basis
concerning Distributions which it has made in accordance with the
Communications Protocol and which shall be provided to the Founder for its
oW LSe,

Launches, openings and events
The Trustes shall

8.1 inform the Founder about events to be held to mark the inauguration of
the Charity. invite the Founder to be represented at such events and to
nominate one or more speakers and parmit the Founder to promote its
involvement with the establishment of the Charity and the National
Lottery funds provided to the Charity at such events;

8.2  consult with the Founder concemning the extent of the Founder's
imrolvament, the identity of the invitees and the timetable for the evenis
and shall use reasenable endeavours to assist the Founder in
connection with the preparation of any associated press releasss



PART 2
BIG LOTTERY FUND LOGO

The Founder will obtain consent for the Trustee to use the corporate logos
and MNational Lottery comman brand for use in:-

1.1 promoting the Spirit of 2012; and
1.2  recognising the contribution made by the Founder to the Charity,
in published material including the Charity's annual report, award application

forms, promotional materials and press releases, in print and “online”,
including websites.

The Trustee shall impose an obligation on Recipients to acknowledge
Distributions in compliance with the Funding Acknowledgement Guidance and
the Trustes shall take reasonable steps to ensure compliance by Recipients
with this obligation.

The brand name and lego for Spint of 2012 which is Published shall be made
available to the Founder for use in promaoting the Spirit of 2012
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IN WITNESS whereof the parties to the Trust Deed have hereunto set their
respective hands the day and year first before written.

Executed as a deed by )
Big Lnﬂnr'f‘Funﬂ !
|

{1

| 1
<N E
i 18 s u..‘..— ......... (Authonsed signatory)

Executed as a dead by ]
Spirit of 2012 Trustee Limited ]

dvain A

{Authorised signatory)

.. {Authorised signatory)




