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THE COMPANIES ACTS 1985, 1989 AND 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

- of -

THE WARWICKSHIRE LADIES COUNTY GOLF ASSOCIATION LINTED

PART 1

DETAILS, INTERPRETATION AND LIMITATION OF LIABILITY

1. Defined terms
1.1 In these Articles, unless the context requiresratise:
"the 2006 Act" means the Companies Act 2006 as fieddi
by statute or re-enacted from time to time;
"Affiliated Club” means those clubs admitted frame to time
to membership of the Association in
accordance with Article 30 and any
applicable Rules and who are entitled to
receive notice of, attend and vote at general
meetings;
"Amateur Golf" is the general name for the sport guif

which is governed by the Rules of Golf and

played by women adhering to the Rules of
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"Articles"

Association

"bankruptcy”

"the Board"

"clear days"

"Chairman”

"chairman of the meeting"

"Companies Acts"

IncorporationDoc-Aug10

Amateur Status;

means these articles of associatiornay be

amended from time to time;

means the above named company;

includes individual insolvency procewgs in

a jurisdiction other than England and Wales
or Northern Ireland which have an effect
similar to that of bankruptcy;

means the board of directors of the
Association established from time to time in
accordance with Article 18, the members of
which are the directors of the Association for

the purposes of the Companies Acts;

means a period of days exclusive efday
on which the notice is served and of the day

for which it is given;

means the chairman of the Board as
appointed by the Board in accordance with
Article 27;

has the meaning givenArticle 13.1 (in
respect of a board meeting) or Article 36.2

(in respect of a general meeting);

means the Companies Acts (as etkfin
section 2 of the 2006 Act), in so far as they

apply to the Association;



"County"

"County Captain”

"director"

"document”

"Elected Director"

"electronic form"

"general meeting

"hard copy form"

"Honorary Secretary"

"Honorary Treasurer"

"members"

IncorporationDoc-Aug10

means the county of Warwickshire;

means the person elected from tionéme
as captain of the Association under Article
23,

means a director of the Association, and
includes any person occupying the position

of director, by whatever name called;

includes, unless otherwise specifiedy an

document sent or supplied in electronic form;

means a director elected in adance with
Article 18.2.5

has the meaning given in Sectld68 of the
2006 Act;

means an annual general meetingther

general meeting of the Association;

has the meaning given in Sectit68Lof the
2006 Act;

means the person elected tiora to time
as Honorary Secretary under Article 26 and
who shall also be the company secretary of

the Association for the purposes of the Act;

means the person elected tiora to time

as Honorary Treasurer under Article 25;

means the Affiliated Clubs, female plgyin

members of Affiliated Clubs, and associate



"the Office"

"ordinary resolution”

"participate”

"President"

"proxy notice

"Regulations”

"Rules"

members and honorary members who are
admitted as members of the Association and
are entitled to receive notice of, attend and

vote at general meetings;

means the registered office of the

Association;

has the meaning given in ®ec®82 of the
2006 Act;

in relation to a directors’ meetirtgs the

meaning given in Article 11;

means the person elected from timente t
as president under Article 22;

has the meaning given in Article 3.

means the regulations and policiesthaf
Association made by the Board in accordance
with Article 17.2 and amended from time to

time;

means the rules and regulations of the
Association made by the Board or by the
Association in general meeting, as amended

from time to time;

"Rules of Golf and Rules of Amateumeans the rules for the sport of golf and

Status"

"special resolution”

IncorporationDoc-Aug10

governing amateur status as from time to

time laid down by R&A Rules Limited,;

has the meaning given in ®ac283 of the
2006 Act;



"subsidiary" has the meaning given in Section 1dbthe

2006 Act;

"Vice-Captain” means the person elected from timeirhe

"writing"

under Article 24 as vice-captain of the

Association; and

means the representation or reproductodn

words, symbols or other information in a
visible form by any method or combination
of methods, whether sent or supplied in

electronic form or otherwise.

1.2 Unless the context otherwise requires, other wordsxpressions contained in these

articles bear the same meaning as in the 2006 At #orce on the date when these

Articles become binding on the Association.

1.3 Words importing the singular number shall inclulde plural number and vice versa.

Words importing the masculine gender only shalllude the feminine gender

(except

where used in the definition of Amateur fisolWords importing persons

shall include corporations and unincorporated aasoons.

1.4 For the purposes of Section 20 of the 2006 Act,réevant model articles shall be

deemed to have been excluded fully and replaced thié provisions of these

Articles.

2. Objects

2.1 The objects for which the Association is establisti®©bjects") are:

211
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to acquire and undertake all properties and ligddiand to carry out the
powers, obligations, duties and general objects thé present
unincorporated association known as "Warwickshieglies County Golf
Association” and to indemnify Warwickshire Ladiesouity Golf

Association, its officers, members, and membersamf of its council,



21.2

2.1.3

214

2.1.5

2.1.6

2.1.7

2.1.8
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Executive Committee and any other committees anéntployees against
all costs, claims, demands, actions and proceedelgsing to the assets
and undertaking of Warwickshire Ladies County Gadfsociation and in
respect of all liabilities, obligations and comménts (whether legally
binding or not) of Warwickshire Ladies County Galésociation and also
in respect of the costs and expenses and outg@iogsor attributable to

the transfer of assets and undertaking;

to promote, administer and encourage the developaieand participation
in Amateur Golf within the County;

to arrange championships, trophy events, matcheapetitions and such
other activities as the Board may think fit andotganise and administer

the annual County championships;

to provide for, make and vary all such rules, ragahs and bye-laws as
they relate to persons involved in Amateur Goltha County from time to

time;

to co-operate with The English Women’s Golf Assboira and other
county golf Associations and golf organisations hmt England in all
matters relating to the administration, promotiomd glaying of Amateur
Golf;

to affiliate to The English Women’s Golf Associatiand co-operate with
The English Women’s Golf Association in all matteegating to Amateur
Golf, including compliance with the rules of Thedlish Women’s Golf
Association and the rules and regulations of ardylio which The English

Women’'s Golf Association is itself affiliated;

to encourage and promote the interests of Amateifragall levels;

to assist in maintaining a uniform system of haadpmng as the Area

Authority for the Council of National Golf Associahs within the County



and to duly operate the CONGU Unified Handicapdygtem as amended

from time to time;

2.1.9 to take such action from time to time as the Baaed consider desirable

for the benefit of its members:

2.1.10 to undertake and execute charitable trusts reldongmateur Golf in the

County; and

2.1.11 to do all such other things as shall be thoughtofiturther the interests of
the Association or to be incidental or conducivehe attainment of all or

any of the objects stated in this Article 2.

3. Powers

3.1 The Association shall have the powers to do alhdawful things as are consistent

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

3.2 The income and property of the Association shallapelied solely towards the
promotion of its Objects and no portion thereoflisha paid or transferred directly
or indirectly, overtly or covertly by way of digtution, bonus or otherwise by way
of profit to the members of the Association. Nommber shall be paid a salary,

bonus fee or other remuneration for playing forAlssociation.

3.3 Nothing in Article 3.2 shall prevent the paymengwod faith by the Association:

3.3.1 to any director, committee or sub-committee memifereasonable and

proper out-of-pocket expenses in accordance witlclar21;

3.3.2 of interest on money lent by a member of the Asda@m or its directors at

a commercial rate of interest;

3.3.3 of reasonable and proper rent for premises denusét by any member of

the Association or by any director;

IncorporationDoc-Aug10 7



4.1

4.2

5.1

5.2

3.3.4 of any premium in respect of the purchase and maarice of indemnity
insurance in respect of liability for any act ofaidt of the directors (or any

of them) in relation to the Association; or

3.3.5 other payments as are permitted by these Articles.

Liability of members

The liability of each member is limited to £1, bgithe amount that each member
undertakes to contribute to the assets of the Aasoc in the event of its being
wound up while it or she is a member or within gear after it or she ceases to be a

member, for any of the items set out in Article.4.2

The items for which the members undertake to couit®i are:

4.2.1 payment of the Association's debts and liabilitestracted before it or she

ceases to be a member;

4.2.2 payment of the costs, charges and expenses ofrvgingh; and

4.2.3 adjustment of the rights of the contributories agntremselves.

PART 2

BOARD

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authority

Subject to these Articles, any Rules and Regulatioade pursuant to them and the
Companies Acts, the Board is responsible for theagament of the Association's

business, for which purpose it may exercise alpihwers of the Association.

No Rule made by the Association in general megpuagsuant to Article 50 shall
invalidate any prior act of the Board which woulavk been valid if such Rule had

not been made.

IncorporationDoc-Aug10 8



6.1

6.2

6.3

6.4

7.1

7.2

7.3

Directors may delegate

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

conferred on it under these Articles:

6.1.1 to such person or committee;

6.1.2 by such means (including by power of attorney);

6.1.3 to such an extent;

6.1.4 in relation to such matters or territories; and

6.1.5 on such terms and conditions;

as it thinks fit.

All acts and proceedings delegated under Articleshall be reported to the Board

in due course.

If the Board so specifies, any such delegation endiiorise further delegation of the

Board's powers by any person to whom they are dtddg

The Board may revoke any delegation in whole ott,par alter its terms and

conditions.

Committees

Committees to which the Board delegates any gbotsers must follow procedures
which are based as far as they are applicable asetprovisions of these Articles

which govern the taking of decisions by the Board.

The Board may make rules of procedure for all oy eammittees, which prevail
over rules derived from these Articles if they aog consistent with them.

The quorum for meetings of any sub-committee forme@cuant to the provisions of

the Articles shall be three.

IncorporationDoc-Aug10 9



9.1

9.2

9.3

9.4

10.

10.1

10.2

10.3

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

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

accordance with Article 9.

Unanimous decisions

A decision of the Board is taken in accordance \lhils Article when all eligible
directors indicate to each other by any meansttiegt share a common view on a

matter.

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

indicated agreement in writing.

References in this Article to eligible directorg @o directors who would have been
entitled to vote on the matter had it been prop@sed resolution at a meeting of the
Board.

A decision may not be taken in accordance with #ritcle if the eligible directors

would not have formed a quorum at such a meeting.

Calling a meeting of the Board

The Board may meet together for the dispatch ofnless, adjourn and otherwise
regulate their meetings as they think fit, providbdt at least four such meetings
shall be held in each year.

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

meeting.

Any director may call a meeting of the Board byigg/notice of the meeting to the

directors or by directing the Honorary Secretargite such notice.

IncorporationDoc-Aug10 10



10.4

10.5

11.

111

11.2

11.3

12.

12.1

Notice of any meeting of the Board must indicate:

10.4.1 its proposed date and time;

10.4.2 where it is to take place; and

10.4.3 if it is anticipated that directors participating the meeting will not be in
the same place, how it is proposed that they shoantmunicate with each

other during the meeting.

Notice of a meeting of the Board must be givenaohedirector, but need not be in
writing. A director who is absent from Great Biitahall be entitled to notice of a
meeting if she has provided a valid email address.

Participation in meetings of the Board

Subject to these Atrticles, directors participat@imeeting of the Board, or part of a
meeting of the Board, when:

11.1.1 the meeting has been called and takes place inrdaoee with these

Articles, and

11.1.2 they can each communicate to the others any infitsmar opinions they

have on any particular item of the business ohtleeting.

In determining whether directors are participatinga meeting of the Board, it is

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

If all the directors participating in a meetingtbe Board are not in the same place,
they may decide that the meeting is to be treatethldng place wherever any of
them is.

Composition of the Board and Quorum

At a meeting of the Board, unless a quorum is @adting, no proposal is to be
voted on, except a proposal to call another meeting

IncorporationDoc-Aug10 1 1



12.2

12.3

12.4

13.

13.1

13.2

14.

14.1

14.2

15.

The quorum for meetings of the Board may be fixediftime to time by a decision
of the directors, but it must never be less thaaaghand unless otherwise fixed it is

three.

Subject to Article 12.4, the Board may act notwiinsling any vacancy in their
body.

If the total number of directors for the time beisdess than the quorum required,

the directors must not take any decision other theacision:

12.4.1 to fill a casual vacancy arising among the director accordance with
Article 29.1; or

12.4.2 to admit members to the Association.

Chairing of meetings of the Board

The County Captain shall be chairman of the Boafithe County Captain shall

preside as chairman at all meetings of the Boawthath she shall be present.

If at any meeting the County Captain is not presdttiin fifteen minutes after the

time appointed for holding the meeting or she iswitling to preside, the members
of the Board present shall choose one of their rarrtdobe chairman of the meeting.
The person so appointed for the time being is knasvthe chairman of the meeting.

Casting vote

If the numbers of votes for and against a propasalequal, the chairman of the
meeting of the Board has a casting vote.

But this does not apply if, in accordance with thésticles, the chairman or other
director is not to be counted as participating he tlecision-making process for

guorum or voting purposes.

Conflicts of interest

IncorporationDoc-Aug10 1 2



15.1 Subject to Article 15.2, if a proposed decisiontltod Board is concerned with an
actual or proposed transaction or arrangement whigh Association in which a
director is interested, that director is not to dmunted as participating in the
decision-making process for quorum or voting pugsos

15.2  The prohibition under Article 15.1 shall not applien:

15.2.1 the Board approves the director counting towardsgiorum and/or voting

on the transaction or arrangement notwithstandiley sterest;

15.2.2 the director need not declare an interest pursieaBection 177 or 182 of
the 2006 Act; or

15.2.3 the director's conflict of interest arises fromearpitted cause.

15.3  For the purposes of Article 15.2, the following gpermitted causes™:

15.3.1 a guarantee, security or indemnity given, or tagiven, by or to a director
in respect of an obligation incurred by or on bé&loélthe Association or

any of its subsidiaries (if any);

15.3.2 subscription, or an agreement to subscribe, faurgtexs of the Association
or any of its subsidiaries (if any), or to undeteyisub-underwrite, or
guarantee subscription for any such securities; and

15.3.3 arrangements pursuant to which benefits are mad#able to employees
and directors or former employees and directorthefAssociation or any
of its subsidiaries (if any) which do not provideesial benefits for

directors or former directors.

15.4  For the purposes of this Article 15, referenceprmposed decisions and decision-
making processes include any meeting of the Boardaot of a meeting of the
Board.

15,5 Subject to Article 15.7, if a question arises ataeting of the Board or of a
committee of the Board as to the right of a direttoparticipate in the meeting (or

IncorporationDoc-Aug10 13



15.6

15.7

15.8

15.9

16.

16.1

part of the meeting) for voting or quorum purpogég, question may, before the
conclusion of the meeting, be referred to the chair of the meeting whose ruling

in relation to any director other than herselfoi$e final and conclusive.

Where proposals are under consideration concethangppointment of two or more
directors to employment with the Association or drogly corporate in which the
Association is interested the proposals may bealdiviand considered in relation to
each director separately and (provided she isarocarother reason precluded from
voting) each of the directors concerned shall ligled to vote and be counted in the

quorum in respect of each resolution except thateming her own appointment.

If any question as to the right to participate he teeting (or part of the meeting)
should arise in respect of the chairman of the mggethe question is to be decided
by a decision of the directors at that meetingwhbich purpose the chairman of the
meeting is not to be counted as participating & theeting (or that part of the

meeting) for voting or quorum purposes.

A director may vote, and count towards the quorimregard to any transaction or
arrangement in which she has, or can have, a directdirect conflict of interest
that conflicts, or possibly may conflict with theteérests of the Association only
where such matter has been authorised by the Boactordance with Section 175
of the 2006 Act.

The Association may by ordinary resolution suspendelax to any extent, either
generally or in respect of any particular mattary grovision of these Articles
prohibiting a director from voting at a meeting toe Board or a sub-committee

formed under Article 7.

Records of decisions to be kept

The Board must ensure that the Association keegsad, in writing, for at least
10 years from the date of the decision recorde@vefy appointment by the Board
and of every unanimous or majority decision takentlre Board (and all sub-
committees) and by the Association at general mgeti
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16.2  Any such records, if purporting to be signed by ¢hairman of the meeting, or by
the chairman of the next succeeding meeting, slekufficient evidence without

any further proof of the facts therein stated.

17. Directors' discretion to make further rules

17.1  Subject to Article 50 below, the Board may fromeito time make, vary and revoke
Rules relating to the Association including (withdmitation) rules:

17.1.1  setting out different categories of membershighef Association;

17.1.2  setting out rights, privileges and obligations loé different categories of

member;

17.1.3  setting the levels of subscriptions or entrances fee be paid by the
different categories of member subject always tdigation in general

meeting; and

17.1.4  for the appointment of committees to assist ther@®aa the better

administration of the Association.

17.2  The Board (or any sub-committee to whom it delegdtie powers) shall have the
power to make, vary and revoke Regulations inclgidmechanisms and standing
orders for the better administration of the Asstcraincluding (without limitation):

17.2.1  regulations as to the function, role and operatiboommittees to assist
the Board in the better administration of the Assioan;

17.2.2  mandatory regulations (other than rules relatinthear membership) for
Affiliated Clubs;

17.2.3  regulations for the selection of competitors torespnt the County in
national and inter-county matches and competitaon the management

of any team of competitors so selected;
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17.2.4  regulations to ensure compliance with national amdrnational rules

relating to doping control;

17.2.5 regulations setting out disciplinary proceduresn@mbers;

17.2.6  regulations for the promotion and organisationtarapionships;

17.2.7  child protection policies;

17.2.8  equity policies; and

17.2.9  such other regulations or policies as the Boank#hfit.

17.3 Rules and Regulations made under Articles 17.11ah& must be compliant with

the Companies Acts and these Articles in ordeetodlid.

APPOINTMENT OF DIRECTORS

18. Methods of appointing directors

18.1 The number of directors shall be not less thanetraed shall be subject to a

maximum of seven.

18.2 The members of the Board shall be:

18.2.1 the President;

18.2.2 the County Captain;

18.2.3 the Honorary Treasurer;

18.2.4 the Honorary Secretary;

18.2.5 up to three (3) (or such lower number as the Bgaall from time to time
decide) Elected Directors; and

IncorporationDoc-Aug10 1 6



18.2.6 such other persons (if any) as the Board may fiiome to time in its sole
discretion co-opt to the Board until the next arnganeral meeting,
provided that the total number of directors at ang time shall not exceed
the maximum number fixed by these Articles. Coedpdirectors shall be
entitled to vote at the meetings of the Board. Amyension beyond the
next annual general meeting shall require the agbraf the members in

general meeting.

18.3  The first directors, who shall hold office untilcdutime as they are due to retire in
accordance with these Atrticles, shall be:

Office Name End of Office
18.3.1 | the President | Angela Dawson 2010
18.3.2 | the County Dottie Beanland 2011
Captain
18.3.3 | the Honorary | Val Stene 2012
Treasurer
18.3.4 | the Honorary | LizMurdoch 2010
Secretary
18.3.5 | the Elected [insert name] [date] 200[ ]
Directors
[insert name] [date] 200[ ]
[insert name] [date] 200[ ]

18.4  The first directors set out in Article 18.3 shatire at the annual general meeting in

the year set out in brackets after their respeatiaes but may be re-elected in

accordance with these Articles.
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18.5

18.6

19.

20.

20.1

The Board may at its discretion award honorarisuoh persons as it thinks fit
provided that the honoraria shall not to any extentdetermined by or conditional
upon the profits or losses derived from some or ddllthe activities of the

Association or by reference to the level of thed®sstion's gross income from some

or all of its activities.

All acts carried out in good faith at any meetingtlee Board or of any sub-
committee, or by any person acting as a directball,s notwithstanding it be
afterwards discovered that there was some defdtieimppointment or continuance
in office of any such person be as valid as if gvauch person had been duly

appointed or had duly continued in office.

Elected Directors

Each Elected Director shall serve for a two yeamtdrom the annual general
meeting at which she is elected to the annual gémeeeting in the second year
after her election, but shall be eligible for reatlon for one further two year term.
The election for the office of Elected Directorsablbe conducted in accordance
with Article 28.

Termination of director's appointment

Without prejudice to the provisions of Section 1§&he 2006 Act, a person shall
cease to be a director of the Association as sepn a

20.1.1 that person ceases to be a director by virtue of pmovision of the

Companies Act 2006 or is prohibited from beingractor by law;

20.1.2 a bankruptcy order is made against that person;

20.1.3 a composition is made with that person's credig@serally in satisfaction

of that person's debts;

20.1.4 a registered medical practitioner who is treatimaf fperson gives a written

opinion to the Association stating that that persas become physically or
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mentally incapable of acting as a director and megyain so for more than

three months;

20.1.5 by reason of that person's mental health, a coatesr an order which
wholly or partly prevents that person from persbnaxercising any
powers or rights which that person would othertigee;

20.1.6 unless the Board resolves otherwise, that persail shthout sufficient
reason for more than three consecutive Board ngetiave been absent

without permission of the Board;

20.1.7 that person is requested to resign by all the othembers of the Board

acting together;

20.1.8 being a President, County Captain, Honorary Treasar Honorary

Secretary, when her term of office expires andisim®t re-elected; or

20.1.9 notification is received by the Board from the dige that the director is
resigning from office, and such resignation hamakffect in accordance

with its terms.

20.2 A President, County Captain, Honorary TreasureHonorary Secretary who is
removed from office as a director of the Boardvidratever reason shall be deemed
to have resigned from office and the vacancy dialiilled in accordance with these

Articles.

21. Directors' expenses

21.1 The Association may pay any reasonable expenseshwhe directors (including

non-executive directors) properly incur in connactwith their attendance at:

21.1.1 meetings of the Board or committees of the Board; o

21.1.2 general meetings,
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22.

22.1

22.2

23.

23.1

23.2

24,

24.1

or otherwise in connection with the exercise ofirtip@wers and the discharge of

their responsibilities in relation to the Assoaati

PART 3

APPOINTMENTS AND ELECTED POSITIONS

President

At the annual general meeting in 2010 and at theuangeneral meeting every
secondyear thereaftethe President shall retire. The election of theskRient shall
be in accordance with Article 28. A member so apead shall hold office for a two

year term.

The President shall be a director by virtue of diice and shall have such rights

and privileges as the Board shall from time to tpnescribe.

County Captain

At the annual general meeting in 2011 and at theuangeneral meeting every
second year thereafter, the County Captain shi@lereThe election of the County
Captain shall be in accordance with Article 28 p&son so elected shall hold office

for a two year term but shall be eligible for reatlon for a two year term.

The County Captain shall be a director by virtuehef office and shall have such

rights and privileges as the Board shall from timéme prescribe.

Vice-Captain

At the annual general meeting in 2010 and at argéneeeting in every other year
thereafter, the Vice-Captain shall be elected. dlketion of the Vice-Captain shall
be in accordance with Article 28. A person so aped shall hold office for a one
year term (for the current Captain's second ortfoyear of office, as appropriate)
and shall retire at the annual general meetindnénfollowing year. A person who

has served as Vice-Captain shall be eligible fezlegtion for a one year term.
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25.

25.1

25.2

26.

26.1

26.2

26.3

27.

27.1

27.2

Honorary Treasurer

At the annual general meeting in 20drd at the annual general meeting every third
year thereafter the Honorary Treasurer shall retiféne election of the Honorary
Treasurer shall be in accordance with Article 28person so appointed shall hold
office for a three year term, but shall be eligibde re-election for a further three

year term.

The Honorary Treasurer shall be a director by eirtd her office and shall have

such rights and privileges as the Board shall ftiome to time prescribe

Honorary Secretary

At the annual general meeting in 2010 and at tmaiaingeneral meeting every third
year thereafter the Honorary Secretary shall retiféne election of the Honorary
Secretary shall be in accordance with Article Z8person so appointed shall hold
office for a three year term until the annual gaheneeting in the third year after
her appointment but shall be eligible for re-elaetiin accordance with these

Avrticles.

The Honorary Secretary shall be a director by eirtd her office and shall have

such rights and privileges as the Board shall ftione to time prescribe.

The Honorary Secretary shall also be the compacnetey for the purposes of the
Act.

Chairman

The Board may, subject to Articles 21 and 22, appan Elected Director or a
director co-opted under Article 18.2.8 to be thai@han on such terms and for such
period as they think fit and may delegate to hehsof their powers as they think

desirable to be executed by her.

The Chairman shall have such rights and privileageshe Board shall from time to

time prescribe.
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27.3 The office of Chairman shall be vacated with imnageli effect if the person

appointed as Chairman ceases to be a directoeddhociation.

28. Elections

28.1  Any member may nominate another member to be Rnesi€@ounty Captain, Vice-
Captain, Honorary Treasurer, Honorary SecretanamrElected Director. Any
nomination must be made on the form prescribed ftiome to time by the Board
and signed by the nominee. Any nomination mustdsonded by another member
and the form must be completed and returned tdHibreorary Secretary not later

than such date as the Board shall prescribe each ye

28.2  Inrespect of the following appointments, the faling provisions shall apply:

28.2.1 in relation to the appointment of the Presidenthimations may be made
by the Board;

28.2.2 in relation to the appointment of the County Captaiominations may be

made by the Board,;

28.2.3 in relation to the appointment of the Vice-Captamominations may be

made by the Board,;

28.2.4 in relation to the appointment of the Honorary Bugar, nominations may

be made by the Board; and

28.2.5 in relation to the appointment of the Honorary $&y, nominations may

be made by the Board.

28.3 If there are the same number of candidatdkeas are vacancies for a post, those
candidates shall be declared elected unopposéeé annual general meeting. In the
event of there being more nominations than vacantiere shall be an election at
the annual general meeting or a postal ballot tomance with the provisions of
Article 42 as directed by the Board. The resultsamy such election must be

announced at the annual general meeting.
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29.

29.1

30.

30.1

30.2

30.3

30.4

31.

31.1

Casual Vacancies

A casual vacancy arising among the offices of Eergi County Captain, Vice-
Captain, Honorary Treasurer, Honorary SecretarproiElected Director, shall be
filled by the Board provided always that the persmpointed to fill the vacancy
shall hold office until such time as the person igaced was due to retire but shall

be eligible for re-election in accordance with thésticles.

BECOMING AND CEASING TO BE A MEMBER

Applications for membership

The subscribers to the Memorandum of Associatioih@fAssociation; the members
of the unincorporated association known as "Warshale Ladies County Golf
Association” as at the date of incorporation; amchsother persons as are admitted
to membership by the Board or the Association inegal meeting in accordance
with these Articles (and any applicable Rules),lisha the members of the

Association.

No person shall become a member of the Associatitess:

30.2.1 that person has completed an applicatioom@mbership in such form as

required by the Board; and

30.2.2 the Board has approved the application.

Every corporation and unincorporated associatiorchvis admitted as a member

may exercise such powers as are prescribed b Réthe Act.

The Board may from time to time fix the levels aitmnce fees and annual

subscriptions to be paid by the different categooemembers.

Conditions of membership

All members shall be subject to the Rules and Retguils.
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31.2 The members shall pay any entrance fees and asuhbatription set by the Board
under Article 30.3. Any member whose subscripi®more than six months in
arrears shall be deemed to have resigned her msehipef the Association unless
the Board decides otherwise.

32. Termination of membership

32.1 It shall be the duty of the Board, if at any tinieslall be of the opinion that the
interests of the Association so require, by noticbard copy form sent by prepaid
post to a member's address, to request that mambathdraw from membership of
the Association within a time specified in suchio®t No such notice shall be sent
except on a vote of the majority of the directorssgnt and voting, which majority

shall include one half of the total number of tr@aRl for the time being.

32.2 If, on the expiry of the time specified in suchinef the member concerned has not
withdrawn from membership by submitting notice iardh copy form of her
resignation, or if at any time after receipt of tha&ice requesting her to withdraw
from membership the member shall so request in t@pg form, the matter shall be
submitted to a properly convened and constitutedtimg of the Board. The Board
and the member whose expulsion is under consideratiall be given at least 14
days' notice of the meeting, and such notice spatify the matter to be discussed.
The member concerned shall at the meeting be exhtitl present a statement in her
defence either verbally or in hard copy form, ame# shall not be required to
withdraw from membership unless a majority of theaB®l members present and
voting shall, after receiving the statement in tiefence, vote for her expulsion, or
unless the member fails to attend the meeting witlsafficient reason being given.
If such a vote is carried, or if the member shall fo attend the meeting without
sufficient reason being given, she shall thereupease to be a member and her
name shall be erased from the register of memb@&ie Board may exclude the
member from the Association's premises until thetmg considering her expulsion
has been held. For the avoidance of doubt, thebaeshall be entitled to attend the
Association's premises to attend that meeting (& held at them) for the purpose of
making her representations. A Member may appeainag such decision by

notifying the Board who shall put the matter toemeral meeting for it to be decided
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32.3

324

32.5

32.6

33.

33.1

33.2

by a majority vote of the members present and gotih such meeting. If the
Board's decision is upheld, the member will beléafor the costs of holding the

general meeting.

A member may withdraw from membership of the Asatich by giving notice to
the Honorary Secretary before 31 October in any yeaccordance with the Rules,
failing which the member will be liable to pay tappropriate subscription for the

following year.

A membership terminates automatically when thasq@erdies or ceases to exist or
on the failure of the member to comply or to coméirio comply with any condition
of membership set out in these Articles or the RoleRegulations.

Membership is not transferable.

Any person ceasing to be a member forfeits alltsigh relation to and claims upon
the Association, its property and its funds and masight to the return of any part

of her subscription.

ORGANISATION OF GENERAL MEETINGS

Annual General Meetings

The Association shall hold a general meeting inrgwalendar year as its annual
general meeting at such time and place as mayteentieed by the Board and shall
specify the meeting as such in the notices caliingrovided that so long as the
Association holds its first annual general meetwghin 18 months after its

incorporation it need not hold it in the calendaar of its incorporation or in the

following calendar year.

The annual general meeting shall be held for tHheviing purposes:

33.2.1 to receive from the Board the Association's accgiunt

33.2.2 to receive from the Board a report of the actigitté the Association since

the previous annual general meeting;
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33.2.3 to appoint the Association's auditors;

33.2.4 toreceive a report from the County Captain;

33.2.5 to appoint (as appropriate) the President, Courdpt&n, Vice-Captain,

Honorary Treasurer, and Honorary Secretary;

33.2.6 to elect the Elected Directors in place of thoseing; and

33.2.7 to transact such other business as may be broegirehit.

33.3  All general meetings, other than annual generaltimge shall be called general

meetings.

34. Attendance and speaking at general meetings

34.1 A person is able to exercise the right to speak g¢neral meeting when that person
is in a position to communicate to all those atiegdthe meeting, during the
meeting, any information or opinions which thatgmer has on the business of the

meeting.

34.2 A person is able to exercise the right to vote ge@eral meeting when:

34.2.1 that person is able to vote, during the meetingesolutions put to the vote
at the meeting, and

34.2.2 that person's vote can be taken into account ierahing whether or not
such resolutions are passed at the same time asotée of all the other

persons attending the meeting.

34.3 The Board may make whatever arrangements they demappropriate to enable

those attending a general meeting to exercise tighits to speak or vote at it.

34.4 In determining attendance at a general meeting,ihmaterial whether any two or

more members attending it are in the same plaeaasother.
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34.5 Two or more persons who are not in the same placsaeh other attend a general
meeting if their circumstances are such that if/thave (or were to have) rights to

speak and vote at that meeting, they are (or woejdable to exercise them.

35. Quorum for general meetings

35.1 No business other than the appointment of the wtzairof the meeting is to be
transacted at a general meeting if the personsdatig it do not constitute a quorum.

35.2  Subject to Article 38.610 members present in person or by proxy shall be a

quorum.

36. Chairing general meetings

36.1 The County Captain shall chair general meetinggetent and willing to do so. If
the County Captain shall be absent, or if at angting she is not present within

fifteen minutes after the time appointed for hofgthe same:

36.1.1 the directors present, or

36.1.2 (if no directors are present), the meeting,

must appoint a director or member to chair the mgetind the appointment of the

chairman of the meeting must be the first businésse meeting.

36.2 The person chairing a meeting in accordance with Alticle is referred to as "the

chairman of the meeting".

37. Attendance and speaking by directors and non-member

37.1 Directors may attend and speak at general meetwpether or not they are

members.

37.2  The chairman of the meeting may permit other pexsamo are not members of the

Association to attend and speak at a general nggetin

38. Adjournment
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38.1

38.2

38.3

38.4

38.5

38.6

If the persons attending a general meeting witfalh &dn hour of the time at which
the meeting was due to start do not constitute aum, or if during a meeting a

qguorum ceases to be present, the chairman of te&ngenust adjourn it.

The chairman of the meeting may adjourn a genegadtimg at which a quorum is
present if:

38.2.1 the meeting consents to an adjournment, or

38.2.2 it appears to the chairman of the meeting thatdgouanment is necessary
to protect the safety of any person attending tkeetmg or ensure that the

business of the meeting is conducted in an ordedgner.

The chairman of the meeting must adjourn a gemeegdting if directed to do so by

the meeting.

When adjourning a general meeting, the chairmahemeeting must:

38.4.1 either specify the time and place to which it ippadhed or state that it is to

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

38.4.2 have regard to any directions as to the time aadepbf any adjournment

which have been given by the meeting.

If the continuation of an adjourned meeting isaket place more than 14 days after

it was adjourned, the Association must give attlsagen clear days' notice of it :

38.5.1 to the same persons to whom notice of the Assodiatgeneral meetings is
required to be given, and

38.5.2 containing the same information which such notsceeguired to contain.

No business may be transacted at an adjourned ajameeting which could not
properly have been transacted at the meeting ith@urnment had not taken place

provided that if at such adjourned meeting a quoisimot present within half an
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39.

39.1

39.2

40.

40.1

40.2

41].

41.1

41.2

hour from the time appointed for holding the megtibt0 members shall be a

quorum.

VOTING AT GENERAL MEETINGS

Voting: general

Every member shall be entitled to receive noticeatiend general meetings and cast

one vote.

A resolution put to the vote of a general meetingstrbe decided on a show of

hands unless a poll is duly demanded in accordaitbehese Articles.

Errors and disputes

No objection may be raised to the qualificationaoly person voting at a general
meeting except at the meeting or adjourned meaetivghich the vote objected to is
tendered, and every vote not disallowed at the imget valid.

Any such objection must be referred to the chairiwlatne meeting whose decision

is final.

Poll votes

A poll on a resolution may be demanded:

41.1.1 in advance of the general meeting where it is tpuddo the vote, or

41.1.2 at a general meeting, either before a show of hamdthat resolution or
immediately after the result of a show of hands tbat resolution is

declared.

A poll may be demanded by:

41.2.1 the chairman of the meeting;

41.2.2 the Board; or
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41.3

41.4

41.5

41.6

42.

42.1

41.2.3 five or more members present in person or proxyriggthe right to vote on
the resolution or, if less, a person or personsemting not less than one-
tenth of the total voting rights of all the membkeawving the right to vote on
the resolution.

A demand for a poll may be withdrawn if:

41.3.1 the poll has not yet been taken, and

41.3.2 the chairman of the meeting consents to the withdkra

Polls shall be taken as the chairman directs aednsdty appoint scrutineers (who
need not be members) and fix a time and place dofadng the result of the poll.
The result of the poll shall be deemed to be tlselution of the meeting at which

the poll was demanded.

A poll demanded on the election of a chairman oa@uestion of adjournment shall
be taken forthwith. A poll demanded on any otheeggion shall be taken either
forthwith or at such time and place as the chairrd@acts not being more than
thirty days after the poll is demanded. The demfanch poll shall not prevent the
continuance of a meeting for the transaction of lamginess other than the question
on which the poll was demanded. If a poll is dedeghbefore the declaration of the
result of a show of hands and the demand is dutiidrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwi the time and place at which
it is to be taken are announced at the meetinghathwit is demanded. In any other
case at least seven clear days' notice shall e @pecifying the time and place at

which the poll is to be taken.

Postal Ballot

The Board may decide, in advance of a general nigeto call a postal ballot in
respect of an election which would otherwise be fouthe vote at the general
meeting. If there is to be a postal ballot, théade of the resolution and voting

IncorporationDoc-Aug10 30



42.2

43.

43.1

43.2

43.3

43.4

papers shall be sent at such time as the Board gtescribe to the members.
Voting papers must be returned to the Honorary éany in a sealed envelope by
such time as the Board shall prescribe and shathgemed and counted by such

person or persons as the Board shall decide.

The result of the postal ballot will be declaredtta general meeting at which it

would otherwise have been put to the vote by thar@o

Content of proxy notices

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

which:

43.1.1 states the name and address of the member apgpin&mproxy;

43.1.2 identifies the person appointed to be that memipedgy and the general

meeting in relation to which that person is appeunt

43.1.3 is signed by or on behalf of the member appointing proxy, or is

authenticated in such manner as the directors reggyrdine; and

43.1.4 is delivered to the Office in accordance with theSeicles and any
instructions contained in the notice of the genenakting to which they

relate.

The Board may require proxy notices to be delivened particular form, and may
specify different forms for different purposes.

Proxy notices may specify how the proxy appointadar them is to vote (or that

the proxy is to abstain from voting) on one or m@solutions.

Unless a proxy notice indicates otherwise, it ningstreated as:

43.4.1 allowing the person appointed under it as a prasgrdtion as to how to

vote on any ancillary or procedural resolutionstpuhe meeting, and
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44,

44.1

44.2

44.3

44.4

45,

45.1

45.2

43.4.2 appointing that person as a proxy in relation tg adjournment of the

general meeting to which it relates as well astieeting itself.

Delivery of proxy notices

A person who is entitled to attend, speak or vetth¢r on a show of hands or on a
poll) at a general meeting remains so entitledaspect of that meeting or any
adjournment of it, even though a valid proxy notigs been delivered to the Office

by or on behalf of that person.

An appointment under a proxy notice may be revdiedelivering to the Office a
notice in writing given by or on behalf of the pamsby whom or on whose behalf

the proxy notice was given.

A notice revoking a proxy appointment only takefedfif it is delivered before the

start of the meeting or adjourned meeting to witichlates.

If a proxy notice is not executed by the personoagng the proxy, it must be
accompanied by written evidence of the authorityhef person who executed it to
execute it on the appointor's behalf.

Amendments to resolutions

An ordinary resolution to be proposed at a genereéting may be amended by

ordinary resolution if:

45.1.1 notice of the proposed amendment is given to theoéation in writing by
a person entitled to vote at the general meetinghath it is to be proposed
not less than 48 hours before the meeting is te pdd&ce (or such later time

as the chairman of the meeting may determine), and

45.1.2 the proposed amendment does not, in the reasorgbfeon of the

chairman of the meeting, materially alter the scofpe resolution.

A special resolution to be proposed at a generattimg may be amended by

ordinary resolution, if:

IncorporationDoc-Aug10 3 2



45.3

45.4

46.

46.1

46.2

46.3

46.4

45.2.1 the chairman of the meeting proposes the amendanéiné general meeting

at which the resolution is to be proposed, and

45.2.2 the amendment does not go beyond what is necedsarmgorrect a

grammatical or other non-substantive error in gsolution.

With the consent of the chairman of the meetingam@ndment may be withdrawn
by its proposer at any time before the resolutsovated upon.

If the chairman of the meeting, acting in good Haitvrongly decides that an
amendment to a resolution is out of order, therofe's error does not invalidate

the vote on that resolution.

PART 4

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to these Articles, anything sent or suppbg or to the Association under
these Articles may be sent or supplied in any wawhich the 2006 Act provides
for documents or information which are authorisedegjuired by any provision of

the 2006 Act to be sent or supplied by or to theo&gation.

The applicable address for a member shall be lyestezed address as it appears in
the register of members or by giving notice usitegteonic communications to an
address for the time being notified to the Assoaaby the member.

Subject to these Articles, any notice or documeridg sent or supplied to a member
of the Board in connection with the taking of demis by the Board may also be
sent or supplied by the means by which that dirdtas asked to be sent or supplied
with such notices or documents for the time being.

A director may agree with the Association that cedi or documents sent to that
director in a particular way are to be deemed twehbeen received within a
specified time of their being sent, and for thecsjped time to be less than 48 hours.
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46.5

46.6

47.

47.1

48.

48.1

Any member described in the register of membersabyddress not within Great
Britain, who shall from time to time give the As&i®n an address within England
at which notices may be served upon her, shallnéezl to have notices served
upon her at such address, or an address to whiaddesonay be sent using electronic
communications, but, save as aforesaid and as dadvby the Act, only those

members who are described in the register of mesriipean address within England

shall be entitled to receive notices from the Assomn.

Any notice, if served by first class (or equivalgmbst, shall be deemed to have been
served on the day following that on which the lettentaining the same is put into
the post, and in proving such service it shall b#igent to prove that the letter
containing the notice was properly addressed anhthfuthe post as a prepaid letter.
Any notice, if served by electronic communicatiosisall be deemed to have been
given at the expiration of 48 hours after the tilmgas sent.

No right to inspect accounts and other records

Except as provided by law or authorised by the Baaran ordinary resolution of
the Association, no person is entitled to insp&gt @ the Association's accounting

or other records or documents merely by virtueedshidp a member.

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

Subject to Article 48.2, a relevant director of tAssociation or an associated

company may be indemnified out of the Associatias'sets against:

48.1.1 any liability incurred by that director in connemsti with any negligence,
default, breach of duty or breach of trust in ielato the Association or an

associated company,

48.1.2 any liability incurred by that director in connextiwith the activities of the

Association or an associated company in its capast a trustee of an
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48.2

48.3

49.

49.1

49.2

occupational pension scheme (as defined in Se@g5(6) of the 2006
Act),

48.1.3 any other liability incurred by that director as @ffficer of the Association

or an associated company.

This Article does not authorise any indemnity whialould be prohibited or
rendered void by any provision of the CompaniessAxtby any other provision of

law.
In this Article:

48.3.1 companies are associated if one is a subsidiarthefother or both are

subsidiaries of the same body corporate, and

48.3.2 a '"relevant director" means any director or fornairector of the

Association or an associated company.

Insurance

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

Association, for the benefit of any relevant dicgdh respect of any relevant loss.

In this Article:

49.2.1 a "relevant director" means any director or fornairector of the

Association or an associated company;

49.2.2 a "relevant loss" means any loss or liability whichs been or may be
incurred by a relevant director in connection witlt director's duties or
powers in relation to the company, any associatedpany or any pension
fund or employees' share scheme of the compangswcated company;

and

49.2.3 companies are associated if one is a subsidiarthefother or both are

subsidiaries of the same body corporate.
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50.

50.1

50.2

50.3

51.

51.1

Rules

Only the members in general meeting may from timénhe make, vary and revoke

Rules.

The creation, variation and revocation of the Rwdkonly be passed by a vote of a

simple majority of the members present and voting general meeting.

Rules made pursuant to Article 50.1 must be compheth the Companies Acts

and these Articles in order to be valid.

Dissolution

If upon the winding up or dissolution of the Assdmn there remains after the
satisfaction of all its debts and liabilities ampjperty whatsoever the same shall be
paid to or distributed among the members of theogission in proportion to their

contributions to such property.
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