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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otissrw-

“adult members” means any member over the age;of 18

“articles” means the company’s articles of assomiat

“bankruptcy” includes individual insolvency procésgk in a jurisdiction other

than England and Wales or Northern Ireland whicketen effect similar to that

of bankruptcy;

“Centre Rules” are the rules of conduct that atdogehe directors from time to

time;
“chairman” has the meaning given in article 15;

“chairman of the meeting” has the meaning givearircle 29;



“Companies Acts” means the Companies Acts (as éeéfin section 2 of the
Companies Act 2006), in so far as they apply tocthrapany;

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

“director’s partner” means the spouse or persoh wiom they are in a
relationship that resides at the permanent resalexddress of the director.
“document” includes, unless otherwise specifiery, @document sent or supplied
in electronic form;

“electronic form” has the meaning given in sectidr68 of the Companies Act
2006;

“established adult member” means an adult memiaghids held membership for
more than 12 consecutive calendar months;

“member” has the meaning given in section 11hef@ompanies Act 2006;
“ordinary resolution” has the meaning given in ggt282 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 set#83 of the Companies Act
2006;

“subsidiary” has the meaning given in section 1&bthe Companies Act 2006;
and

“writing” means the representation or reproductdmvords, symbols or other
information in a visible form by any method or candiion of methods, whether
sent or supplied in electronic form or otherwise.

Unless the context otherwise requires, other wordspressions contained in these
articles bear the same meaning as in the CompAnie2006 as in force on the date
when these articles become binding on the company.

Objects for which the company is established

2. The Objects for which the company is establishred a
(a) To further the interest of badminton for aflrelards of play and training
by promotion of sporting and social contracts avehés between players and
supporters of badminton, their associations anbisclu
(b) The company and its facilities are open andlavia to all, regardless of
sex, age, disability, ethnicity, nationality ancisa&l orientation, religion or
other beliefs.



(c) To build, alter, adapt, construct, repair, ddhmaintain, furnish and
operate a club house.

(d) To carry on business as proprietors of a spamére, community centre,
licensed club and other recreation rooms.

(e) To buy, take on, hire, make or provide furreturtensils, linen, glass,
china, plates, books, papers, periodicals, statyomed all other things
commonly or conveniently used in connection wittiub.

() To do all or any of the things hereinbeforerarized, either alone or in
conjunction with others, companies, authorities)-poofit making
organizations, trustees or agents for others arlifrough trustees or agents.
(g) To do all such things as are incidental to brolw the company may think
conducive with the above objectives or any of them.

Non profit making

3. The income and property of the company, whencesagsrived, shall be applied
solely towards the promotion of the objects of¢henpany as set forth in the articles,
and no portion thereof shall be paid or transfedieglctly or indirectly by way of
dividend, bonus or otherwise howsoever by way ofiprto the members of the
company. Wycombe Badminton Centre Limited is afapprofit organization, it
provides for its Members and their guests onlydftenary benefits of an amateur
sports club. As a not for profit organization, asgets will not be distributed to
members or third parties.

Provided that nothing herein shall prevent the paytmn good faith, of reasonable
and proper remuneration to any officer or servétih® company, or to any member
of the company, in return for any services actuadlydered to the company, nor
prevent the payment of interest at a reasonableeopkr rate on money lent or
reasonable and proper rent for premises demiskd by any member of the
company.

Entrenchment of objects of the company and non prafmaking status

4. Clauses 2, 3 and 4 regarding the objects of thgpany, its non profit making
status and the entrenchment of those clauses niape@mrchanged given the following
conditions —

(a) a general meeting is called; and

(b) the members have been sent, in writing, a afplge proposed changes at least 21
days in advance of the general meeting; and

(c) a minimum of 60% of directors are present atgeneral meeting; and

(d) a minimum of 50% of established adult membersQoestablished adult members,
whichever is lower, are present at the general imgednd

(e) both 80% of directors and established adult besspresent at the general
meeting vote in favour of the proposed changes.

Liability of members
5. The liability of each member is limited to £1 beithg amount that each member

undertakes to contribute to the assets of the coynethe event of its being wound
up while he is a member or within one year aftecéases to be a member, for—



(a) payment of the company’s debts and liabilitestracted before he ceases to
be a member,

(b) payment of the costs, charges and expensesding up, and

(c) adjustment of the rights of the contributo@@song themselves.

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

6.—Subject to the articles, the directors are resipta$or the management of the
company’s business, for which purpose they mayotseall the powers of the
company.

Members’ reserve power

7—(1) The adult members may, by special resolutirect the directors to take, or
refrain from taking, specified action.

(2) No such special resolution invalidates anythatgch the directors have done
before the passing of the resolution.

Directors may delegate

8—(1) Subject to the articles, the directors maydate 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 directors’ powers by any person to whom theydmiegated.
(3) The directors may revoke any delegation in whal part, or alter its terms and
conditions.

Committees

9—(1) Committees to which the directors delegate @rtheir powers must follow
procedures which are based as far as they arecaplgion those provisions of the
articles which govern the taking of decisions lngdiors.

(2) The directors may make rules of procedure llawraeany committees, which
prevail over rules derived from the articles ifylae not consistent with them.



DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

10—(1) The general rule about decision-making bydoes is that any decision of
the directors must be either a majority decisioa ateeting or a decision taken in
accordance with article 11.
(2) If—
(a) the company only has one director, and
(b) no provision of the articles requires it to Bawore than one director, the
general rule does not apply, and the director rakg tecisions without regard to
any of the provisions of the articles relating i@dtors’ decision-making.

Unanimous decisions

11—(1) A decision of the directors is taken in ac@rce with this article when all
eligible directors indicate to each other by anyangethat they share a common view
on a matter.

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

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

(4) A decision may not be taken in accordance with article if the eligible directors
would not have formed a quorum at such a meeting.

Calling a directors’ meeting

12—(1) Any director may call a directors’ meeting fiying notice of the meeting to
the directors or by authorising the company serydthany) to give such notice.
(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time;
(b) where it is to take place; and
(c) if it is anticipated that directors participadiin the meeting will not be in the
same place, how it is proposed that they shouldwonicate with each other
during the meeting.
(3) Notice of a directors’ meeting must be givere&eh director, but need not be in
writing.
(4) Notice of a directors’ meeting need not be git@directors who waive their
entitlement to notice of that meeting, by givingioe to that effect to the company
not more than 7 days after the date on which thetingeis held. Where such notice is
given after the meeting has been held, that doeaffext the validity of the meeting,
or of any business conducted at it.

Participation in directors’ meetings

13—(1) Subject to the articles, directors participata directors’ meeting, or part of
a directors’ meeting, when—



(a) the meeting has been called and takes plaaecordance with the articles,
and
(b) they can each communicate to the others awynrdtion or opinions they
have on any particular item of the business oftleeting.
(2) In determining whether directors are partidipgin a directors’ meeting, it is
irrelevant where any director is or how they comroate with each other.
(3) If all the directors participating in a meetiage not in the same place, they may
decide that the meeting is to be treated as tgiage wherever any of them is.

Quorum for directors’ meetings

14—(1) At a directors’ meeting, unless a quorum igipgnating, no proposal is to be
voted on, except a proposal to call another meeting
(2) The quorum for directors’ meetings may be fixenin time to time by a decision
of the directors, but it must never be less thaegh
(3) If the total number of directors for the timeitg is less than the quorum required,
the directors must not take any decision other thdacision—
(a) to appoint further directors, or
(b) to call a general meeting so as to enable tmlpers to appoint further
directors.

Chairing of directors’ meetings

15—(1) The directors may appoint a director to clia@ir meetings.

(2) The person so appointed for the time beingh®akn as the chairman.

(3) The directors may terminate the chairman’s agpeent at any time.

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

Casting vote

16—(1) If the numbers of votes for and against a psap are equal, the chairman or
other director chairing the meeting has a castuotg.v

(2) But this does not apply if, in accordance wita articles, the chairman or other
director is not to be counted as participatinghie decision-making process for
quorum or voting purposes.

Conflicts of interest

17—(1) If a proposed decision of the directors isa@ned with an actual or
proposed transaction or arrangement with the cosnpawhich a director is
interested, that director is not to be countedaatigpating in the decision-making
process for quorum or voting purposes.

(2) But if paragraph (3) applies, a director whinterested in an actual or proposed
transaction or arrangement with the company istodunted as participating in the
decision-making process for quorum and voting psego

(3) This paragraph applies when—



(a) the company by ordinary resolution disappliesgrovision of the articles
which would otherwise prevent a director from betognted as participating in
the decision-making process;
(b) the director’s interest cannot reasonably lgamed as likely to give rise to a
conflict of interest; or
(c) the director’s conflict of interest arises franpermitted cause.
(4) For the purposes of this article, the followsrg permitted causes—
(a) a guarantee given, or to be given, by or toectbr in respect of an obligation
incurred by or on behalf of the company or anyt®tubsidiaries;
(b) subscription, or an agreement to subscribesdourities of the company or
any of its subsidiaries, or to underwrite, sub-unaiée, or guarantee subscription
for any such securities; and
(c) arrangements pursuant to which benefits areemaadilable to employees and
directors or former employees and directors ofcibrapany or any of its
subsidiaries which do not provide special benéditslirectors or former
directors.
(5) For the purposes of this article, referencgartposed decisions and decision-
making processes include any directors’ meetingaor of a directors’ meeting.
(6) Subject to paragraph (7), if a question ar&tes meeting of directors or of a
committee of directors as to the right of a diret¢toparticipate in the meeting (or part
of the meeting) for voting or quorum purposes,gbestion may, before the
conclusion of the meeting, be referred to the chair whose ruling in relation to any
director other than the chairman is to be final eodclusive.
(7) If any question as to the right to participgit¢he meeting (or part of the meeting)
should arise in respect of the chairman, the quessito be decided by a decision of
the directors at that meeting, for which purposedhairman is not to be counted as
participating in the meeting (or that part of theating) for voting or quorum
purposes.

Records of decisions to be kept
18.The directors must ensure that the company keepsoad, in writing, for at least
10 years from the date of the decision recordedyefy unanimous or majority
decision taken by the directors.
Directors’ discretion to make further rules
19. Subject to the articles, the directors may makerateywhich they think fit about
how they take decisions, and about how such rutesoabe recorded or
communicated to directors.

APPOINTMENT OF DIRECTORS
Methods of appointing directors
20—(1) Any person who is willing to act as a dire¢tand is permitted by law to do
so, may be appointed to be a director—

(a) by ordinary resolution, or
(b) by a decision of the directors.



(2) In any case where, as a result of death, thgpaay has no members and no
directors, the personal representatives of themi@shber to have died have the right,
by notice in writing, to appoint a person to baracor.

(3) For the purposes of paragraph (2), where 2arermembers die in circumstances
rendering it uncertain who was the last to diepanger member is deemed to have
survived an older member.

Termination of director’s appointment

21.A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtaay provision of the Companies
Act 2006 or is prohibited from being a directorlaw;
(b) a bankruptcy order is made against that person;
(c) a composition is made with that person’s cagdiggenerally in satisfaction of
that person’s debts;
(d) a registered medical practitioner who is tregthat person gives a written
opinion to the company stating that that persondea®me physically or
mentally incapable of acting as a director and neayain so for more than three
months;
(e) by reason of that person’s mental health, atecoakes an order which wholly
or partly prevents that person from personally eiserg any powers or rights
which that person would otherwise have;
(f) notification is received by the company frone tthrector that the director is
resigning from office, and such resignation hagmtaéffect in accordance with its
terms.

Directors’ remuneration

22—(1) Directors may undertake any services for tnagany that the directors
decide.
(2) Directors are not entitled to remunerationtfair services to the company as
directors other than:
(a) the granting of membership for free to themseland the director’'s
partner.

Directors’ expenses
23.The company may pay any reasonable expenses wWigdakirectors properly incur

in connection with the exercise of their powers Hradischarge of their
responsibilities in relation to the company.



PART 3

MEMBERS
BECOMING AND CEASING TO BE A MEMBER

Applications for membership

24.No person shall become a member of the compangsie
(a) that person has completed an application fonbeeship in a form approved
by the directors,
(b) they have agreed to abide by the Centre Rales,
(b) the directors have approved the application.

Termination of membership

25—(1) A member may withdraw from membership of toenpany by:
(a) giving 7 days’ notice to the company in wigfjror
(b) failing to renew membership on a schedule ithéiked by the directors
from time to time.
(2) Membership may be withdrawn by the directorsusth that member breach the
Centre Rules.
(3) Membership is not transferable.
(4) A person’s membership terminates when thatgredses or ceases to exist.

Appeals against refused or withdrawn membership

26. Any member who has had membership refused ordxhsheir membership
withdrawn by the directors, has the right of appespeals against acceptance as a
member or expulsion as a member can be made imgvtd the chairman and an
appeals process will be followed.

ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

27—(1) A person is able to exercise the right to &meea general meeting when that
person is in a position to communicate to all thaisending the meeting, during the
meeting, any information or opinions which thatgmer has on the business of the
meeting.
(2) A person is able to exercise the right to \aita general meeting when—
(a) that person is able to vote, during the meetimgresolutions put to the vote at
the meeting, and
(b) that person’s vote can be taken into accoudetermining whether or not
such resolutions are passed at the same time astideof all the other persons
attending the meeting.
(3) The directors may make whatever arrangemerisabnsider appropriate to
enable those attending a general meeting to exetfogsr rights to speak or vote at it.



(4) In determining attendance at a general meeiingjmmaterial whether any two

or more members attending it are in the same @a@ach other.

(5) Two or more persons who are not in the samee@a each other attend a general
meeting if their circumstances are such that if theve (or were to have) rights to
speak and vote at that meeting, they are (or we)dable to exercise them.

Quorum for general meetings

28—(1) No business other than the appointment of the tzairof the meeting is to
be transacted at a general meeting if the perdtersding it do not constitute a
quorum.

(2) The quorum for a general meeting is 20 adulnimers or 10% of adult members,
whichever is lower.

Chairing general meetings

29—(1) If the directors have appointed a chairmaa,dhairman shall chair general
meetings if present and willing to do so.
(2) If the directors have not appointed a chairnwanf the chairman is unwilling to
chair the meeting or is not present within ten rteswof the time at which a meeting
was due to start—
(a) the directors present, or
(b) (if no directors are present), the meeting, nappoint a director or member
to chair the meeting, and the appointment of tterotan of the meeting must be
the first business of the meeting.
(3) The person chairing a meeting in accordanck thit article is referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-member

30—(1) Directors may attend and speak at generaling=etwhether or not they are
members.

(2) The chairman of the meeting may permit othesq@es who are not members of
the company to attend and speak at a general rgeetin

Adjournment

31—(1) If the persons attending a general meetingiwibalf an hour of the time at
which the meeting was due to start do not constéuquorum, or if during a meeting
a quorum ceases to be present, the chairman afid¢leéing must adjourn it.
(2) The chairman of the meeting may adjourn a gdmeeeting at which a quorum is
present if—
(a) the meeting consents to an adjournment, or
(b) it appears to the chairman of the meeting dineddjournment is necessary to
protect the safety of any person attending the imget ensure that the business
of the meeting is conducted in an orderly manner.
(3) The chairman of the meeting must adjourn a iggmeeeting if directed to do so
by the meeting.
(4) When adjourning a general meeting, the chairofahe meeting must—



(a) either specify the time and place to whicls idjourned or state that it is to

continue at a time and place to be fixed by theatars, and

(b) have regard to any directions as to the tinte@ace of any adjournment

which have been given by the meeting.
(5) If the continuation of an adjourned meetingpisake place more than 14 days
after it was adjourned, the company must giveastl& clear days’ notice of it (that
is, excluding the day of the adjourned meeting thedday on which the notice is
given)—

(a) to the same persons to whom notice of the cagip@eneral meetings is

required to be given, and

(b) containing the same information which suchewts required to contain.
(6) No business may be transacted at an adjourereergl meeting which could not
properly have been transacted at the meeting i@dpeurnment had not taken place.

VOTING AT GENERAL MEETINGS
Voting: general

32—(1) A resolution put to the vote of a general nregtnust be decided on a show
of hands unless a poll is duly demanded in accaelarnth the articles.

(2) Every adult member shall have one vote.

(3) Proxies may not be appointed.

Errors and disputes

33—(1) No objection may be raised to the qualificatad any person voting at a
general meeting except at the meeting or adjounmeeting at which the vote
objected to is tendered, and every vote not dis&tbat the meeting is valid.

(2) Any such objection must be referred to the chan of the meeting whose
decision is final.

Poll votes

34—(1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where i Iset put to the vote, or
(b) at a general meeting, either before a showaatlk on that resolution or
immediately after the result of a show of handsha resolution is declared.
(2) A poll may be demanded by—
(a) the chairman of the meeting;
(b) the directors;
(c) two or more persons having the right to votalanresolution; or
(3) A demand for a poll may be withdrawn if—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to thkdsawal.
(4) Polls must be taken immediately and in suchmaaas the chairman of the
meeting directs.
(5) Proxies may not be appointed.
(6) Every adult member shall have one vote.



Amendments to resolutions

35—(1) An ordinary resolution to be proposed at asgahmeeting may be amended
by ordinary resolution if—
(a) notice of the proposed amendment is givenéatdmpany in writing by a
person entitled to vote at the general meetinghétinit is to be proposed not less
than 48 hours before the meeting is to take placesuch later time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, in the rebEpopinion of the chairman
of the meeting, materially alter the scope of #otution.
(2) A special resolution to be proposed at a gémeeting may be amended by
ordinary resolution, if—
(a) the chairman of the meeting proposes the amentat the general meeting
at which the resolution is to be proposed, and
(b) the amendment does not go beyond what is negetsscorrect a
grammatical or other non-substantive error in gsolution.
(3) If the chairman of the meeting, acting in gdaith, wrongly decides that an
amendment to a resolution is out of order, theraham’s error does not invalidate the
vote on that resolution.

PART 4
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

36—(1) Subject to the articles, anything sent or $iepby or to the company under
the articles may be sent or supplied in any wayhich the Companies Act 2006
provides for documents or information which arenauted or required by any
provision of that Act to be sent or supplied by@the company.

(2) Subject to the articles, any notice or docuntette sent or supplied to a director
in connection with the taking of decisions by dicgs may also be sent or supplied by
the means by which that director has asked to measesupplied with such notices or
documents for the time being.

(3) A director may agree with the company thatcesior documents sent to that
director in a particular way are to be deemed i@hzeen received within a specified
time of their being sent, and for the specifiedeita be less than 48 hours.

No right to inspect accounts and other records

37.Except as provided by law or authorised by theatlimss or an ordinary resolution
of the company, no person is entitled to inspegtadrihe company’s accounting or
other records or documents merely by virtue of p@member.

Record of true accounts

38. True accounts shall be kept of the sums of moeegived and expended by the
company, and the matters in respect of which secéipts and expenditure take



place, of all sales and purchases of goods bydhmany and of the property, credits
and liabilities of the company; and subject to egsonable restrictions as to the time
and manner of inspecting the same that may be ietpiosaccordance with the
regulations of the company for the time being, sawtounts shall be open to the
inspection of members. Once at least in every tf@aaccounts of the company shall
be examined and the correctness of the incomegehditure account and balance
sheet ascertained by one or more properly qualdteditor or auditors.

Provision for employees on cessation of business

39.The directors may decide to make provision forlibeefit of persons employed
or formerly employed by the company or any of itbsidiaries (other than a director
or former director or shadow director) in connectwith the cessation or transfer to
any person of the whole or part of the undertakihthe company or that subsidiary.

Disposal of assets on cessation of business

40.In the event of dissolution, any remaining assaistrbe distributed to:
(a) the governing body of badminton;
(b) another CASC (Community Amateur Sports Club);
(c) a charity.

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

41—(1) Subject to paragraph (2), a relevant direofdhe company or an associated
company may be indemnified out of the company’'gi@sagainst—
(a) any liability incurred by that director in cagrtion with any negligence,
default, breach of duty or breach of trust in elato the company or an
associated company,
(b) any liability incurred by that director in casetion with the activities of the
company or an associated company in its capacigytasstee of an occupational
pension scheme (as defined in section 235(6) oCtimapanies Act 2006),
(c) any other liability incurred by that direct® an officer of the company or an
associated company.
(2) This article does not authorise any indemnibhyolr would be prohibited or
rendered void by any provision of the CompaniesActby any other provision of
law.
(3) In this article—
(a) companies are associated if one is a subsidfahe other or both are
subsidiaries of the same body corporate, and
(b) a “relevant director” means any director omfier director of the company or
an associated company.

Insurance
42 —(1) The directors may decide to purchase and miaimsurance, at the expense

of the company, for the benefit of any relevanedior in respect of any relevant loss.
(2) In this article—



(a) a “relevant director” means any director onfer director of the company or
an associated company,

(b) a “relevant loss” means any loss or liabilitigieh has been or may be
incurred by a relevant director in connection witht director’s duties or powers
in relation to the company, any associated compamny pension fund or
employees’ share scheme of the company or asso@atepany, and

(c) companies are associated if one is a subsidfate other or both are
subsidiaries of the same body corporate.



