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BACKG ROUND & OBJECTIVES

1) Defined terms

In the articles, unless the context requires, ottser.
“articles” means the Badminton Wycombe Managen@arhmittee Constitution;
“Badminton Wycombe” means the trading name of WyerBadminton Centre Limited;

“bankruptcy” includes individual insolvency procéegks in a jurisdiction other than England and Wales
Northern Ireland which have an effect similar tattbf bankruptcy;

“chairman” has the meaning given in article 15;

“Companies Acts” means the Companies Acts (asidéfin section 2 of the Companies Act 2006), ifes@s
they apply to the company;

“committee” means the Badminton Wycombe ManagerGammittee

“committee member” means a member of the committed,includes any person occupying the positioa of
committee member by whatever name called;

“committee member’s partner” means the spouse imopewith whom they are in a relationship thatdesiat
the permanent residential address of the commite@aber.

“company” means Wycombe Badminton Centre Limited,;
“company articles” means the Articles for Wycombedbhinton Centre Limited by Guarantee;

“director” means a director of the company, andudes any person occupying the position of diredigr
whatever name called;

“document” includes, unless otherwise specified, @émcument sent or supplied in electronic form;
“electronic form” has the meaning given in sectid68 of the Companies Act 2006;

“member” means a member of the company with thanimg given in section 112 of the Companies Act&200
“ordinary resolution” has the meaning given in gat282 of the Companies Act 2006;

“participate”, in relation to a directors’ meetirftgs the meaning given in article 13;

“special resolution” has the meaning given in set283 of the Companies Act 2006;

“subsidiary” has the meaning given in section 1@6the Companies Act 2006; and

“writing” means the representation or reproductiérvords, symbols or other information in a visiidlem by
any method or combination of methods, whether sestipplied in electronic form or otherwise.

Unless the context otherwise requires, other words<pressions contained in these articles beasahe
meaning as in the Companies Act 2006 as in forcén@mlate when these articles become binding on the
committee.

2) Background

* Badminton Wycombe is a complex company with a digeand changing membership.
e The company needs sufficient expertise in termsadership and people across which to share work,
to ensure the objectives of the company are actliand the membership fairly represented.
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* Not aII people with desired expertise / represématish to formally become legal directors of the
company, but the directors feel that this shouldbgoan impediment in terms of enabling them to
formally support the company.

e The Badminton Wycombe Management Committee isséb @reate an expanded leadership team,
beyond the directors, to provide such expertiggesentation and work sharing.

e The committee is set up to act as a committee detbgated powers almost equal to that of the
directors, with safeguards in place to protectdinectors due to their legal liabilities as dirastof a
Limited Company by Guarantee.

3) Objectives

(1) The committee and the committee members must dbeimay s/he considers, in good faith, would be
most likely to promote the success of the companyhfe benefit of its members as a whole, and inglo
so have regard (amongst other matters) to
(a) the likely consequences of any decision in the lenm,

(b) the interests of the company's employees,

(c) the need to foster the company's business reldijgmsvith suppliers, customers and others,
(d) the impact of the company's operations on the comitsnand the environment,

(e) the desirability of the company maintaining a region for high standards of business conduct,
(f) the need to act fairly as between members of thepeny,

(g) the objectives for which the company is establislaed

(h) the non profit making status of the company

4) Formation of the committee

(1) The committee is formed as a “committee” underisast8 and 9 of the company’s articles and is bound
by these articles.

(2) The number of committee members shall be set fiom to time by the directors but shall never bs les
than three, unless dissolved under article 5.

(3) Subject to the articles, the committee has beerpdé&td all director powers with the exception of:
(a) the power to form this committee;
(b) the power to dissolve this committee, and
(c) the power to authorise those to whom they havegdédel powers to further delegate powers.

these powers remain vested in the directors.

5) Dissolution of the committee

(1) The committee and the committee members’ delegaiears will remain in effect until such time as:
() all committee members are directors;
(b) there are no committee members remaining;
(c) by ordinary resolution;
(d) by a decision of the directors, subject to paragi@y;
(2) The directors may dissolve the committee accorthrigaragraph (1)(d) if a decision by the commitike,
enacted, would:
(a) have legal liability implications with respect teetdirectors;
(b) in the opinion of the directors contravene the olbjes of the company as set out in article 2hef t
company’s articles; or
(c) in the opinion of the directors contravene the pmfit making status of the company as set out in
article 3. of the company’s articles.
(3) Dissolution of the committee subject to (1)(d) neagur:
(a) at any time during a committee meeting; or
(b) up to 48 hours after the minutes of the meetingehmen communicated to the committee.
(4) Dissolution of the committee subject to (1)(d) bt effect as if:
(a) the committee meeting had never occurred; or
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(b) a specmc decision of the committee had never oecu

6) Suspension of a committee discussion /decision

(1) Participating director(s) may suspend a commitieeusgsion and / or decision, by simple majority if
decision by the committee, if enacted, would:
(b) have legal liability implications with respect teetdirectors;
(c) in the opinion of the director(s) contravene thgeotives of the company as set out in article Zhef
company’s articles; or
(d) in the opinion of the director(s) contravene tha poofit making status of the company as set out in
article 3. of the company’s articles.
(2) Suspension of a committee discussion and / or ideciecording to paragraph (1) may occur at angtim
during a committee meeting.
(3) Suspension of the committee according to paragiBygh) has the effect of:
(b) pausing a specific committee discussion;
(c) pausing the enactment of a decision of the comenitte

The committee remains free to continue with othesiless during the suspension of the specific d&on
and / or decision.

(4) The committee discussion and / or decision remsispended until
(b) the next committee meeting; or
(c) adecision by directors
whichever is sooner.

COMMITTEE MEMBERS’ POWERS & RESPONSIBILITIES
7) Committee members’ general authority

Subject to the articles, the committee membersesmgonsible for the management of the company’mbss,
for which purpose they may exercise all the powéithe company, in line with article 8. of the coangy’s
articles.

8) Committee members may delegate

(1) Subject to the articles, the committee members dedggate any of the powers which are conferred on
them under the articles
(a) to such person or committee;
(b) by such means (including by power of attorney);
(c) to such an extent;
(d) in relation to such matters or territories; and
(e) on such terms and conditions;

as they think fit.

(2) If the directors so specify, any such delegatitay authorise further delegation of the committeenbers’
powers by any person to whom they are delegated.

(3) The committee and / or directors may revoke @glggation in whole or part, or alter its termd an
conditions.

9) Sub-committees

(1) Sub-committees to which the committee members dédeany of their powers must follow procedures
which are based as far as they are applicablease throvisions of the articles which govern thértglof
decisions by committee members.
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(2) The Commlttee members may make rules of procedurallfor any sub-committees, which prevail over
rules derived from the articles if they are notsietent with them.

DECISION MAKING BY THE COMMITTEE
10) Committee members to take decision collectively

(1) The general rule about decision-making by committeenbers is that any decision of the committee
members must be either a majority decision at aingeer a decision taken in accordance with arti&le
2 If:
(a) the company only has one committee member, and
(b) no provision of the articles requires it to haverenthan one committee member, the general rule does
not apply, and the committee member may take dewsivithout regard to any of the provisions of the
articles relating to committee members’ decisiorkimg.

11) Unanimous decisions

(1) A decision of the committee members is taken iretance with this article when all eligible commét
members indicate to each other by any means thgtsiiare a common view on a matter.

(2) Such a decision may take the form of a resolutiowriting, copies of which have been signed by each
eligible committee member or to which each eligitdenmittee member has otherwise indicated agreement
in writing.

(3) References in this article to eligible committeembers are to committee members who would have been
entitled to vote on the matter had it been prop@sed resolution at a committee members’ meeting.

(4) A decision may not be taken in accordance withdhiigle if the eligible committee members would no
have formed a quorum at such a meeting.

12) Calling a committee meeting

(1) Any committee member may call a committee membmegting by giving notice of the meeting to the
committee members or by authorising the compansetay (if any) to give such notice.

(2) Notice of any committee members’ meeting must iatdic
(a) its proposed date and time;

(b) where it is to take place; and
(c) ifitis anticipated that committee members pgtiting in the meeting will not be in the same plac
how it is proposed that they should communicaté wéch other during the meeting.

(3) Notice of a committee members’ meeting must bergieeeach committee member, but need not be in
writing.

(4) Notice of a committee members’ meeting need nafiben to committee members who waive their
entitlement to notice of that meeting, by givindioe to that effect to the company not more thalays
after the date on which the meeting is held. Wisedh notice is given after the meeting has beeah Het
does not affect the validity of the meeting, oaaf business conducted at it.

13) Participation in a committee meeting

(1) Subject to the articles, committee members pagteiin a committee members’ meeting, or part of a
committee members’ meeting, when
(a) the meeting has been called and takes place ingaroee with the articles, and
(b) they can each communicate to the others any infiiemar opinions they have on any particular item

of the business of the meeting.

(2) In determining whether committee members are ppdiing in a committee members’ meeting, it is
irrelevant where any committee member is or how t@mmunicate with each other.

(3) If all the committee members participating in a timggare not in the same place, they may decidetiiea
meeting is to be treated as taking place wheraveofthem is.
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14) Quorum of committee meetings

(1) At acommittee members’ meeting, unless a quorypaiiscipating, no proposal is to be voted on, pxee
proposal to call another meeting.

(2) The quorum for committee members’ meetings mayxssl ffrom time to time by a decision of the
committee members, but it must:
(8) never be less than three; and
(b) include at least one director.

(3) If the total number of committee members for timeetibeing is less than the quorum required, the
committee members must not take any decision dliagr a decision:
(a) to appoint further committee members, or
(b) to call a general meeting so as to enable the menb@ppoint further committee members.

15) Chairing of committee meetings

(1) The committee members may appoint a director tir their meetings.

(2) The person so appointed for the time being is knasvthe chairman.

(3) The committee members may terminate the chairnappsintment at any time.

(4) If the chairman is not participating in a committaembers’ meeting within ten minutes of the time at
which it was to start, the participating committeembers must appoint one of themselves to chair it.

16) Casting vote

(1) If the numbers of votes for and against a propasakqual, the chairman or other committee member
chairing the meeting has a casting vote.

(2) But this does not apply if, in accordance with &nicles, the chairman or other committee membaotgo
be counted as participating in the decision-makiragess for quorum or voting purposes.

17) Conflicts of interest

(1) If a proposed decision of the committee membecsieerned with an actual or proposed transaction or
arrangement with the company in which a committeentver is interested, that committee member is not
to be counted as participating in the decision-mglkirocess for quorum or voting purposes.

(2) Butif paragraph (3) applies, a committee membeuv ishinterested in an actual or proposed transactio
arrangement with the company is to be counted diipating in the decision-making process for quar
and voting purposes.

(3) This paragraph applies when:

(a) the company by ordinary resolution disapplies ttevigion of the articles which would otherwise
prevent a committee member from being counted d&ipating in the decision-making process;

(b) the committee member’s interest cannot reasonabhegarded as likely to give rise to a conflict of
interest; or

(c) the committee member’s conflict of interest arifem a permitted cause.

(4) For the purposes of this article, the following pegmitted causes

(a) a guarantee given, or to be given, by or to a catamimember in respect of an obligation incurred by
or on behalf of the company or any of its subsidar

(b) subscription, or an agreement to subscribe, farrgées of the company or any of its subsidiar@sto
underwrite, sub-underwrite, or guarantee subsoripibr any such securities; and

(c) arrangements pursuant to which benefits are maaiéabie to employees and committee members or
former employees and committee members of the coynpaany of its subsidiaries which do not
provide special benefits for committee memberamér committee members.

(5) For the purposes of this article, references tpased decisions and decision-making processesdacny
committee members’ meeting or part of a committeentrers’ meeting.

(6) Subject to paragraph (7), if a question arisesraeating of committee members or of a committee of
committee members as to the right of a committemibes to participate in the meeting (or part of the
meeting) for voting or quorum purposes, the questiay, before the conclusion of the meeting, be
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referred to the chairman whose ruling in relatiomty committee member other than the chairmamlet
final and conclusive.

(7) If any question as to the right to participatelia meeting (or part of the meeting) should arisegpect of
the chairman, the question is to be decided byc@side of the committee members at that meeting, fo
which purpose the chairman is not to be countguhaticipating in the meeting (or that part of theeting)
for voting or quorum purposes.

18) Speaking by directors and non-committee members

(1) Directors may attend and speak at committee megtimigether or not they are committee members.
(2) The chairman of the meeting may permit other persamo are not committee members to attend and speak
at a committee meeting.

19) Records of decisions to be kept

The committee members must ensure that the congseps a record, in writing, for at least 10 yeansifthe
date of the decision recorded, of every unanimausajority decision taken by the committee members.

20) Committee members’ discretion to make further rules

Subject to the articles, the committee members male any rule which they think fit about how thele
decisions, and about how such rules are to bededasr communicated to committee members.

APPOINTMENT OF COMMITTEE MEMBERS

21) Method of appointing committee members

(1) All directors are committee members as of right

(2) Any person who is willing to act as a committee rhemand would be permitted by law to act as a
director, may be appointed to be a committee member
(a) by ordinary resolution; or
(b) by a decision of the committee members.

22) Termination of committee members appointment

(1) A person ceases to be a committee member as spon as

(a) that person ceases to be a committee member I dftany provision of the Companies Act 2006 or
is prohibited from being a director by law;

(b) a bankruptcy order is made against that person;

(c) a composition is made with that person’s creditgnserally in satisfaction of that person’s debts;

(d) aregistered medical practitioner who is treatimaf person gives a written opinion to the company
stating that that person has become physicallyatafly incapable of acting as a committee member
and may remain so for more than three months;

(e) by reason of that person’s mental health, a coakas an order which wholly or partly prevents that
person from personally exercising any powers drtsigvhich that person would otherwise have;

(H notification is received by the company from thencoittee member that the committee member is
resigning from office, and such resignation hagtaéffect in accordance with its terms.

(g) they cease to be a director, if they were appoiated committee member by article 21(1).

(h) by ordinary resolution a general meeting where:

(i) atleast 28 days notice of the resolution has Ipeevided:;

(i) the members have been notified at least 14 dagdvance of the general meeting of the
resolution; and

(iii) the committee member has been provided with the t@gbe heard on the resolution at the
meeting.
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23) Commlttee members’ remuneration

(1) Committee members may undertake any services éotdmpany that the committee decide

(2) Committee members are not entitled to remunerdtiotheir services to the company as committee
members other than:
(a) the granting of membership for free to themselvestae committee member’s partner.

24) Committee members’ expenses

The company may pay any reasonable expenses wiaadommittee members properly incur in connection
with the exercise of their powers and the dischafgleir responsibilities in relation to the compa

ADMINISTRATIVE ARRANGEMENTS
25) Means of communication

(1) Subject to the articles, anything sent or suppiiedr to the company under the articles may be @ent
supplied in any way in which the Companies Act 2p6@8vides for documents or information which are
authorised or required by any provision of that #cbe sent or supplied by or to the company.

(2) Subject to the articles, any notice or documettgt@ent or supplied to a committee member in cdiorec
with the taking of decisions by committee membegay mlso be sent or supplied by the means by which
that committee member has asked to be sent oriedppith such notices or documents for the timegei

(3) A committee member may agree with the companyrtbites or documents sent to that committee
member in a particular way are to be deemed to haega received within a specified time of theimigei
sent, and for the specified time to be less thahal8s.
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