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Companies Registry
Registration No. 754540

THE COMPANIES ORDINANCE (CHAPTER 622)
Section 622

SPECIAL RESOLUTION
OF

BEENEREGARSHE
HONG KONG BADMINTON ASSOCIATION LIMITED

Passed on the 30% day of September, 2021

At the Annual General Meeting of members of the Association held at
Jockey Club Lecture Theatre, 2/F, Olympic House, 1 Stadium Path, So Kon Po,
Causeway Bay, Hong Kong on 30th September, 2021 at 7:30 p.m., the following
resolution was duly passed as a Special Resolution:-

“That the regulations contained in the printed document marked “A”
produced to the Meeting and signed by the Chairman of the Mesting
for the purposes of identification be approved and adopted as the new
Articles of Association of the Association to the exclusion of all the
existing Articles of Associgtion of the Association. ™

(Sd4.) TONG Yun Kai
Chairman
TONG Yun Kai




THE COMPANIES ORDINANCE (CHAPTER 622)

Company Limited by Guarantee
And Not Having a Share Capital

ARTICLES OF ASSOCIATION
OF

HONG KONG BADMINTON ASSOCIATION LIMITED
RN EREFARAH

Interpretation

In these articles:-

“‘AGM” means the annual general méeting of the Members;
“associated company” means:

(a) a subsidiary of the Association;

(b) a holding company of the Association; or

(€) a subsidiary of such a holding company;

~ *Association” means the company registered as  “HONG KONG BADMINTON ASSOCIATION
LIMITED &ETIERETHERLT

“Board” means the board of Directors;

“Common Seal” means the common seal for the time being of the Association;
“company secretary” means the company secretary for the time being of the Association;
“Directors” means the directars for the time being of the Association;

“General Meeting” means a general meeting of the Members specially summoned, not being an AGM or
its adjournment or postponement;

“governing body” means the governing body for the time being of the Association;

“HK$" means Hong Kong dollars, the legal currency in Hong Kong;




“*HKICPA" means The Hong Kong Institute of Certified Public Accountants;

“Hong Kong” means The Hong Kong Special Administrative Region of the People’s Republic of China;
“Laws of Badminton” means the laws of badminton approved by the Badminton World Federation;
“Member’ means a member of the Association (i.e. a full or affiliated member),

“Members’ Meeting” means the AGM and/or a General Meeting (as the case may be);

“Mental Health Ordinance” means the Mental Health Ordinance, Chapter 136 of the Laws of Hong Kong;
“mental incapacity” has the meaning given by Section 2(1) of the Mental Health Ordinance;

“mentally incapacitated person” means a person who is found under the Mental Health Ordinance to be
incapable, by reason of mental incapacity, of managing and administering his property and affairs;

“‘Ordinance” means the Companies Ordinance, Chapter 622 of the Laws of Hong Kong, including the
refated subsidiary legisiation as amended, supplemented or otherwise modified from time to time;

“ordinary resolution” has the meaning ascribed thereto under the Ordinance;

“proxy notice” ~—see Article 44(1) of Part B: Other Articles of these articles;

“special resolution” has the meaning ascribed thereto under the Ordinance;
"subsidiary(ies)” has the meaning ascribed thereto under the Ordinance;

‘these articles” means the articles of association for the time being of the Association; and
“%" means per cent.

Words importing masculine gender shall include feminine and neuter genders, unless the context
otherwise requires.

Word importing the singular number includes the plural number and vice versa.

When any provision of the Ordinance is referred to, the reference is to such provision as modified by any
ordinance far the time heing in force.

Unless the context otherwise requires, expressions defined in the Ordinance or any statutory
modification thereof in force on the date these regulations become binding on the Association shall have
the meanings so defined.

(1) Other words or expressions used in these articles have the same respective meanings as in the
Ordinance as in force on the date these articles become binding on the Association.




(2) For the purpose of these articles, a document is authenticated if it is authenticated in any way in
which Section 828(5) or 829(3) of the Ordinance provides for documents or information to be
" authenticated for the purpose of the Ordinance.

(3) The regulation in Schedule 3 to the Companies (Model Articles) Notice, Cap 622H shail be
excluded.

Part A: Mandatory Articles

1. Company Name
The name of the company is

HONG KONG BADMINTON ASSOCIATION LIMITED
EENERBEEFRLH

2. - Members’ Liabilities
The liability of the Members is limited.

3. Liabilities or Contributions of Members

Every Member undertakes to contribute to the assets of the Association in the event of its being wound up
or dissolved while he is a Member, or within 1 year afterwards, for the payment of the debts and liabilities
of the Association contracted before he ceases to be a Member, and the costs, charges and expenses of
winding up and dissolution, and for the adjustment of the rights of the contributories among themselves,
such amount as may be required not exceeding the amount specified below:

Class of Members ALL

Amount to be contributed by each of the Members of all classes HK$100.00




The name and description of each of the founder members (formerly known as the subscribers to the
memorandum of association when incorporating the Association in April 2001)(*Founder Members”) are

as follows .

Names and Description of Founder Members

(Sd.) TONG Yun Kai 5=
Room 501, Star House,
Tsimshatsui, Kowloon,
Hong Kong

Businessman

(8d.) LEE Tak Sing =15/
Flat B, 3/F., Comfort Lodge,
28 Sha Tseng Road,

Tong Yan Sun Tsuen,

Fing Shan, Yuen Long,
N.T., Hong Kong
Businessman

(8d.) KAM Kwok Fong 75
Room 2005, Sports House,

1 Stadium Path, So Kon Po,
Causeway Bay, Hong Kong
Executive Director

(Sd.)CHAU Yat Kwong B HE
City University of Hong Kong,
Tat Chee Avenue, Kowloon
Hong Kong

Physical Education Officer




Part B: Other Articles

Contents
Article
Part 1
Preliminary
1. Preliminary
Part 2
Objectives
2. Objectives
Part 3
Application of income and Property
3. Application of income and property
Part 4
Board and Company Secretary
Division 1—Board’s Powers and Responsibiiities
4, Board's general authority
5. Members’ reserve power
6. Board may delegate
7. Committees
Division 2—Decision-taking byrBoard
8. Board to take decision collectively
9. Unanimous decisions
10. Calling Board's meetings
1. Participation in Board’'s meetings
12. Quorum for Board's meetings
13. Meetings if total number of Directors less than quorum
14. Chairing of Board meetings
15. Chairperson’s casting vote at Board meetings
16. Conflicts of interest
17. Supplementary provisions as to conflicts of interest

18. Validity of acts of Board meeting
19, Record of decisions to be kept
20. Board's discretion to make further rules

Division 3—Appointment and Retirement of Directors

21. Appointment and retirement of Directors
22. Composite resolution
23. Termination of Board's appointment




. Aticle

Division 4—Board’s Indemnity and Insurance
24. Indemnity
25, Insurance
Division 5—Company Secretary
26. Appointment and removal of company secretary
Part §
Members

Division 1—Becoming and Ceasing to be Member

27. Application for membership

28. Termination of membership

29. Expulsion of Members

Division 2—Organization of Members’ Meetings

30. Members’ Meetings

31. Notice of Members’ Meetings

32. Persons entitled to receive notice of Members’ Meetings
33. Accidental omission to give notice of Members’ Meetings
34. Attendance and speaking at Members’ Meetings

35. Quorum for Members’ Meetings

36. Chairing Members’ Meetings
37. Attendance and speaking by non-Members
38. Adjournment

Division 3—Voting at General Meetings

38. General rules on voting
40. Errors and disputes

4. Demanding a poll

42. Number of votes a Member has
43. Votes of mentally incapacitated authorized representatives of Members
44, Content of proxy notices

45, Execution of appointment of proxy on behalf of Member appointing the proxy

48. Delivery of proxy notice and notice revoking appointment of proxy
47. Effect of Member’s voting by authorized representative on proxy’s authority
48. Effect of proxy votes in case of winding-up, dissolution, etc. of Member appointing the proxy
49. Amendments to proposed resolutions
Part 6

Miscellaneous Provisions
Division 1—Communications to and by Association

50. Means of communication to be used




Article

51.
52.
53.
54.
55,

56.
57.
58.
59.

1.

Division Z—Administrative Arrangements

- Commen Seal
No right to inspect accounts and other records
Auditor’s insurance
Winding up and dissolution

. Accounts

Division 3—Other Rules

Board'’s ruling
Board’s interpretation
Anti-doping

Anti-corruption and code of conduct

Part 1
Preliminary

Preliminary

These articles shall form part of the by-laws, rules and regulations of the Association.

The Association is committed to the fostering and implementation of good corporate governance
practices and sound ethical culture and the strict compliance with the policies and procedures
established or developed in the conduct of the business and activities of the Association and in the
best interests of the Association and the Members as a whole so as to (i) suit the srganisation
structure, resource capability and operational needs of the Association; and (ii) enhance the
accountability of the Board, as well as the committees and sub-committees of the Board.

Part 2
Objectives

Objectives
The objectives for which the Association is established are:-
(a) To advance and safeguard the interests of badminton.

(b) To ensure that all full Members and affiliated clubs and sports organizations play in accordance
with the Laws of Badminton and any regulation which may be approved by the Badminton World
Federation.

(c) To make, publish and maintain regulations relating to and for the management of all tournaments,
competitions and activities organized by the Association and to regulate, arrange and manage all
ties and matches in such toumaments, competitions and activities.

(d) To employ the funds of the Association in such a manner as shall be deemed in the best interests
of the sport.

(e) To foster the coaching and umpiring of badminton.

() To take any assignment of property or assets whether subject to any special trust or not for any
one or more of the objects of the Association.

(g) Subject to the provisions of Sections 115(2)(b) and 115(3) of the Ordinance, to acquire by
purchase or otherwise any lands, buildings, easements or property which may be requisite for the
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purposes of or capable of being conveniently used in connection with any of the objects of the
Association.

(h) To borrow and raise money for the purpose of furthering the objects of the Association on such
terms and on such security as may be thought fit.

(i) To invest the moneys of the Association not immediately required for its objects in or upon such
investments, securities or property as may be thought fit.

(0 To sell, let, mortgage, dispose of or turn to account all or any of the property or assets of the
Association as may be thought expedient with a view fo the promotion of its objects.

(k) To establish, promote or assist in establishing or promoting, and to subscribe to, or become a
member of or affiliate with, any other bodies whose objects are similar to the objects of the
Association or the establishment or promotion thereof, which may be beneficial to the Association
provided that none of the funds of the Association shall be paid to any institution, society, club or
other body which pays or transfers, directly or indirectly, any part of its income nor property by
way of dividends, bonus or otherwise howsoever by way of profit to its members.

() To open and operate a banking account or accounts with any licensed bank or banks for the
purposes of the Association, and for such purposes, to make, give, accept, endorse, transfer, ;
discount and negotiate bills of exchange, promissory notes, cheques or other similar instruments. I

(m) To do all such other lawful things as are incidental or conducive to the attainment of all the above
objectives or any of them.

{(n) To hire and employ officers, clerks, servants, employees and persons whose service may he
deemed necessary or desirable for the purpose of the operation of the Association.

(0) To organize and hold lectures, discussions, debates, conferences, exhibitions and other meetings
for the furtherance of the objects of the Association.

(p) To take all necessary or proper steps with the authorities, international, regional, national, local,
municipal or otherwise, of any place in which the Association may have interests, and to carry on
any negotiations or operations for the purpose of directly or indirectly promoting the objects of the
Association or effecting any modifications in the constitution of the Association, and to oppose
any steps taken by any other company, firm, body or person, which / who may be conszdered
likely, directly or indirectly, to prejudice the objects of the Association.

(q) To advance and lend money on the security of lands, buildings, hereditaments and premises of
any tenure or description, shares, securities, merchandise and other property in Hong Kong
and/or elsewhere, and generally to lend and advance money to such persons, firms, bodies or
companies upon such terms and subject to such conditions as may seem expedient.

{r} From time to time to make, rescind, add to or amend such by-laws, rules or regulations not
inconsistent with any ordinance or with these articles for the time being in force for the regulation
or control of any of the property or affairs of the Association as deemed necessary or desirable
by the Board.

(s) To enter into any arrangements with any government or authority, supreme, municipal, local, or
otherwise, that may seem conducive to the Assaociation’s objects or any of theny; and to obtain
from any such government or authority any arrangements, rights, privileges and concessions
which the Association may think it desirable to obtain; and to carry out, exercise, and comply with
any such arrangements, rights, privileges and concessions.

() To procure the Association to be registered or recognized or affiliated with other compatible
organizations in any country or place outside Hong Kong.

(u) To promote or concur in promoting and to do all lawfu! things incidental or conducive to the
attainment of all or any of the objects of the Association or to the preservation or maintenance of
the property of the Association in any part of the world as the Association may deem expedient.
Provided that:-

(i) in case the Association shall take or hold any property which may be subject to any trusts,
the Association will only deal with or invest the same in such manner as allowed by law,
having regard to such frusts; and
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(ii) the objectives of the Association shall not extend to the regulation of relations between
workers and employers or organisations of workers and organisations of employers.

Part 3
Application of Income and Property

3. Application of income and property

(1) The income and property of the Association shall be applied solely towards the promotion of the
objects as set out in Part B of these articles.

(2) Subject to Paragraph (4) just below, none of the income or property of the Association may be
paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise howsoever to
any Member or the subsidiaries of the Association.

(3) No Director nor any member of the governing bady shall be appointed to any salaried office of
the Association, or any office of the Association paid by fees and no remuneration or other benefit
in money or money’s worth (except as provided in Paragraph (4) just below) shall be given by
the Association o any Director or any member of the governing body.

(4) The requirement under Paragraphs (2) and (3) just above does not prevent the payment by the
Association of the following:-

(a) reasonable and proper remuneration to a Member not being a Director or member of the
governing body for any goods or services actually supplied by him to the Association;

(b) reimbursement to a Member, any Director or member of the governing body for out-of-
pocket expenses properly incurred by him for the Association;

(c) interest on money lent by a Member or member of the governing body to the Association at
a reasonable and proper rate which must not exceed 2% per annum above the prime rate
prescribed for the time being by The Hongkong and Shanghai Banking Corporation Limited
for HK$ loans;

(d) rent to a Member or member of the governing body for the premises let by him to the
Association:

Provided that the amount of the rent and the other terms of the lease must be reasonable
and proper; and such Member must withdraw from any meeting at which such a proposal
or the rent or other terms of the lease are under discussion; and

(e) remuneration or other benefit in money or money’s worth to a body corporate in which a
Member or member of the governing body is interested solely by virtue of being a member
of that body corporate by holding not more than one-hundredth part of its registered capital
/ issued shares or controlling not more than a one-hundredth part of its votes.

For the avoidance of doubt, any fee (other than those mentioned just above) which has been

reasonably and properly approved by a committee of the Board can be paid to any Director(s).

(5) No person shall be bound to account for any benefit he may receive in respect of any payment
properly paid in accordance with Paragraph (4) just above.

Part 4
Board and Company Secretary
Division 1—Board’s Powers and Responsibilities

4. Board’s general authority
(1) Subject to the Ordinance and these articles, the business and affairs of the Association are
managed by the Board, which may pay all expenses incurred in setting up and registering the
Association and may exercise all such powers of the Association as are not by the Ordinance,
or by these articles, required fo be exercised by the Association in Members’ Meeting, subject
nevertheless to any regulation of these articles, the provisions of the Ordinance and such
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regulations, being not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Association in Members’ Meeting; no regulations made by the Association in
Members’ Meeting shall invalidate any prior act of the Board, which would have been valid if that
regulation had not been made.

(2) An alteration of these articles does not invalidate any prior act of the Board that would have
been valid if the alteration had not been made.

|
|
|
(3). The powers given by this article are not limited by any other power given to the Board by these
articles.
(4) ABoard meeting at which a quorum is present may exercise all powers exercisable by the Board.
(5) The Board shall consist of not more than 30 members (including the office bearers) and shall
consist of:-
(i) one President;
(i) notmoere than five Vice-Presidents;
(i) one Chairman; |
(iv) not more than five Vice-Chairmen; |
(v) one Hon. Secretary; |
(viy one Hon. Treasurer; and _
(vii) ten elected members who shall be representatives of full Members.
Not more than one accredited member of the same full Member may stand for election for
the ten elected members’ posts.
(6) The Board shall have the following authorities in addition to any power conferred elsewhere in
these articles:-
(a) To make regulations for:
(i) all competitions and activities organized by the Association,
(i) defining conditions, which shall not be contravened, for
(1) exhibition matches;
(2) all tours, overseas or otherwise; and
(3) alt other tournaments.
(b) To be empowered to affiliate the Association with the governing badminton bodies abroad
upon such terms as it considers satisfactory.
(c) Among the businesses to be transacted by the Board at its meetings, to:
() consider and approve or reject the application of clubs or sports organizations for
membership;
(i) consider and approve or refuse reports of sub-commiitees;
(i) consider and approve or reject the statement of financial position and the income and
expenditure accounts of the Association from time fo time but at least once every three
months;
(iv) consider and approve the annual report for the AGM; and
(v} have powers to arrange any representative fixtures.
(7) The Board shall have the power and authority to determine and revise the amount of initial
entrance fee and annual subscription from time to time. Such amount of the initial entrance fee
and the annual subscription as are determined by the Board shall become effective and
payable by the Members upon written notice to be given to them. The Board shall also have the
power and authority to take such legal action as are necessary to enforce the due payment of
the above fee and subscription on behaif of the Association.

5. Members’ reserve power

(1) The Members may, by special resclution, direct the Board to take, or refrain from taking,
specified action.
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10.

(2) The special resolution does not invalidate anything that the Board has done before the passing
of the resolution.

Board may delegate

(1) Subject to these articles, the Board may, if it may think fit, delegate any of the powers and
authority that are conferred on it under these articles to any committee or sub-committee. The
President, or in his absence, the Chairman and Hon. Secretary shall be members of any such
committee or sub-committee making the total number of members at least three for each
committee or sub-commitiee. Three shall form a quorum for a meeting of any committee or sub-
committee. The chairman of a committee or sub-committee may, having regard to the diversity
(including various expertise required for effective governance and fair representation of the
interest of the stakeholders of the Association as a whole) of such committee or sub-committee,
co-opt any Director to make up the guorum or to enlarge the commitiee or sub-committee.

(2) A person may not hold two or more office bearers’ posts of the Board simultaneously. However,
an office bearer of the Association may be appointed by the Board as chairman of a committee
or sub-committee of the Board.

(3} The Board may:-
{a) revoke the delegation wholly or in part; or
(b) revoke or alter the terms and conditions of its delegation.

Committees

(1) The Board may make rules providing for the conduct of business of its committees or sub-
committees to which it has delegated any of its powers.

(2) The committees and sub-committees (which must report their discussion and decisions to the
Board) must comply with the rules.

Division 2—Decision-taking by Board

Board to take decision collectively
A decision of the Board may only be taken:
(a) by a simple majority of the votes of the Directors present at or participating in a meeting;
or
(b) in accordance with article 9 just below.

Unanimous decisions

(1) Adecision of the Board is taken in accordance with this article when all eligible Directors indicate
to one another (either directly or indirectly) by any means that they share a common view on a
matter.

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

(3) Areference in this article to an eligible Director is a reference to a Director who would have been
entitled to vote on the matter if it had been proposed as a resolution at a Board meeting.

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

Calling Board meetings

(1) The President, or in his absence, the Chairman shall call a Board meeting at his discretion but
at least once every three months, by giving notice of the meeting to the Directors or by
authorizing the company secretary to give such notice.
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11.

12.

13.

14,

15.

(2) Notice of a Board meeting must indicate:-
(a) its proposed date and time;
(b) the place where it is to take place; and
(c)y the business for consideration and approval.

(3) Notice of a Board meeting and the relevant agenda and discussion papers must be given to
each Director at least three days befare the meeting.

(4) The President or the Chairman may call an ad-hoc or urgent Board meeting. The relevant notice

can be given to each Director less than the number of days set out in Paragraph (3) just above
and the agenda and discussion papers can be dispensed with if circumstances require.

Participation in Board meetings

(1) Subject to these articles, Directors may be present at or participate in a Board meeting, or part
of a Board meeting, when:

(a) the meeting has been called and takes place in accordance with these articles; and

(b) they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting.

(2) In determining whether Directors are present at or participating in a Board meeting, itis irrelevant
where a Directer is and how they communicate with each other.

(3) If all the Directors participating in a Board meeting are not in the same place, they may
regard the meeting as taking place wherever any one of them is.

Quorum for Board meetings

(1) At a Board meeting, unless a gucrum is present or participating, no preposal is to be voted on,
except a proposal to call another meeting.

(2) The quorum for Board meetings may be fixed from time to time by a decision of the Board , and
unless otherwise fixed it is seven. ‘

(3) The quorum for an ad-hoc or urgent Board meeting is one-fourth of the total number of the
Directors for the time being.

Meetings if total number of Directors less than quorum

if the total number of Directors for the time being is less than the quorum required for Board meetings,
the Board must not make any decision other than a decision:

(&) to appoint further Directors; or
{b} to call a Members’ Meeting so as to enable the Members to appoint further Directors.

Chairing of Board meetings

The President or in his absence, the Chairman, any one of the Vice-Chairmen or any of the Vice-
Presidents as may be appointed by the President from time to time shall act as chairperson at all
Board meetings. If neither is present, the meeting will nominate one of the Directors present or
participating to be the chairperson.

Chairperson’s casting vote at Board meetings

(1) Ifthe numbers of votes for and against a proposal are equal at a Board meeting, the chairperson
of the meeting has a casting vote.
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16.

17.

)

Paragraph (1) just above does not apply if, in accordance with these articles, the chairperson or
other Director is not to be counted as present or participating in the decision-making process for
gquorum or voting purposes.

Conflicts of interest

(1)

(2)
&)

(4)
©®)

(6)

This article applies if:

(a) a Directoris in any way (direcily or indirectly) interested in a transaction, arrangement or
contract with the Association that is significant in relation to the Association’s business;
and

{b) the Director’s interest is material,

The Director must declare the nature and extent of his interest to the other Directors in

accordance with Section 536 of the Ordinance.

The Director must neither:

(&) vote inrespect of the transaction, arrangement or contract in which he is so interested; nor

(b) be counted for quorum purposes in respect of the transaction, arrangement or contract.

If the Director contravenes Paragraph (3}(a) just above, the vote must not be counted.

Paragraph (3) just above does not apply to an arrangement:-

(a) for giving a Director any security or indemnity in respect of money lent by him to, or
obligations undertaken by him for the benefit of, the Association;

{b) for the Association to give any security to a third party in respect of a debt or obligation of
the Assaciation for which the Director has assumed responsibility wholly or in part under a
guarantee or indemnity or by the deposit of a security; or

(¢) under which benefits are made available to any Directar or former Director or a director of
any of the Association’s subsidiaries, which do not provide special benefits for any Director
or former Director.

A reference in this article to a transaction, arrangement or contract includes a proposed

transaction, arrangement or contract.

Supplementary provisions as to confiicts of interest

(1)
(2)

(3)

4)

(6)

A Director or an intending Director is not disqualified by his office of the Board from contracting
with the Association as vendor, purchaser or otherwise.

The contract mentioned in Paragraph (1) just above or any transaction, arrangement or contract
entered into by or on behalf of the Association in which any  Director is in any way interested is
not liable to be avoided.

A Director who has entered into a transaction, arrangement or contract mentioned in Paragraph
{1} just above or is interested in a transaction, arrangement or contract mentioned in Paragraph
{2) just above is not liable to account to the Association for any profit realized by the transaction,
arrangement or contract by reason of;

{a) the Director holding the office; or

(b) the fiduciary relation established by the office.

Paragraph (1), (2) or (3) only applies if the Director has declared the nature and extent of his
interest under the Paragraph to the other Directors in accordance with Section 536 of the
Crdinance.

A Director may be a director or other officer of, or be otherwise interested in, any company:

(a) promoted by the Association; or

{b) in which the Association may be interested as shareholder or otherwise.

Subject to the Ordinance, the Director is not accountable to the Association for any remuneration
or other benefits received by him as a director or an officer of, or from his interest in, the other
company unless the Association otherwise directs.
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18. Validity of acts of Board meeting
' The acts of any meeting of the Board or of a committee or sub-committee of the Board or the acts of
any person acting as a Director are as valid as if the Director or the person had been duly appointed
as a Director and was qualified to be Director, even if it is afierwards discovered that—
(a) there was a defect in the appointment of any of the Directors or of the person acting as a
Director;
(b) any one or more of them were not qualified to be a Director or were disqualified from being
a Director;
(c) any one or more of them had ceased to hold office as a Director; or
(d) any one or more of them were not entitled to vote on the matter in question.

19. Record of decisions to be kept
The Board must ensure that the Association keeps a written record of every decision taken by the
Board and the dissenting views of the Directors under Article 8 of Part B of these articles for at [east
10 years from the date of the decision.
The Board shall cause minutes to be made in the books provided for the
purposes of:-
(a) all appointments of office bearers made by the Board,
(p) the names of the Directors present at or participating in each meeting of the Board and of
any commitiee or sub-committee of the Board; and
(c) all resolutions, dissenting views and proceedings at all meetings of the Association and
the Board and the AGM and any General Meeting, and of those commiftees or sub-
committees of the Board.
Such minutes shall be confirmed at the next appropriate meeting and if approved, shall be signed by
the chairman of the relevant meeting. Such signature of the chairman shall be conclusive evidence
of the correctness of the minutes.

20. Board’s discretion fo make further rules
Subject to these articles, the Board may make any rule that it may think fit about how:
(a) ' it makes decisions; and
(b) the rules are to be recorded or communicated to Directors.

Division 3—Appointment and Retirement of Directors

21. Appointment and retirement of Directors

(1) The first Directors shall be nominated by the Founder Members. The Directors shall be elected
at the AGM and shall serve a term of office for two years. All Directors shall retire biennially at
the time of the calling to order of the AGM. All Directors shall be eligible for re-election. The
President, the Chairman, the Vice-Chairmen and the Vice-Presidents of the Association shall
hold office again when they stand for re-election and are re-elected.

(2) Nominations for candidates for election fo become a Director may be made by any full Member.
Such nominations must be made by the president or the chairman of the full Member concerned
and delivered to the Hon. Secretary of the Association not later than three days before the date
fixed for the holding of the AGM. The candidate who is firstly nominated and elected as a director
shall only serve as a board member other than being an office bearer in his or her first 2-year
term of coffice.

(3) The President and the Chairman shall be elected among those vice-presidents and vice-
chairmen either of their existing term of office or in the immediate past term of office.

(4) The Board may, having regard to its diversity (including various expertise required for effective
governance and fair representation of the interest of the stakeholders of the Association as a
whole), fill at its discretion any vacancy occurring in the Board except that of the President. In
the event when the President shall be absent from Hong Kong or shall not be available, the
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President shall appoint the Chairman, one of the Vice-Chairmen or one of the Vice-Presidents
as the Acting President to fill the casual vacancy for the period during his absence.

22. Composite resolution

(1

@)
3)

This article applies if proposals are under consideration concerning the appointment of 2 or more
Directors to offices with the Association or any other bady corporate.

The proposals may be divided and considered in relation to each Director separately.

Each of the Directors concerned is entitled to vote (if the Director is not for another reason
precluded from voting) and be counted in the quorum in respect of each resolution except that
cancemning the Director's own appointment.

23. Termination of Director’s appointment
A person ceases to be a Director if the person:-

(8) ceases to be a Director under the Ordinance or the Companies (Winding Up and
Miscellaneous Provisions) Ordinance, Chapter 32 of the Laws of Hong Kong or is
prohibited from being a Director by law;

(b) becomes bankrupt or makes any arrangement or cemposition with the person’s creditors
generally;

(c) becomes a mentally incapacitated person;

(d) resigns the office of Director by notice in writing of the resignation in accordance with
Section 464(5) of the Ordinance;

{e) fails to attend 6 Board meetings without reasonable explanation;
{f) is removed from the office of Director by an ordinary resolution of a Members’ Meeting;

(g) is removed from the office of Director by a resolution passed by at least three-quarters of
the Directors present at or participating in a Board meeting; or

(h) passed away,

Division 4—Directors’ Indemnity and Insurance

24. Indemnity

(1)

(@)

A Director or a former Director may be indemnified out of the Association’s assets against any
liability incurred by such Director to a person other than the Association or an associated
company of the Association in connection with any negligence, default, breach of duty or breach
of trust in relation to the Association or an associated company (as the case may be).

Paragraph (1) just above only applies if the indemnity does not cover:
(a) any liability of the Director to pay:
(i) afine imposed in criminal proceedings; or
(i) asum payable by way of a penalty in respect of non-compliance with any requirement
of a regulatory nature; or
(b} any liability incurred by the Director in:
(i) defending criminal proceedings in which the Director is convicted;

(i) defending civil proceedings brought by the Association, or an associated company
of the Association, in which judgment is given against the Director;

(i) defending civil proceedings brought on behalf of the Association by a Member or a
member of an assaciated company, in which judgment is given against the Director;

(iv} defending civil proceedings brought on behalf of an associated company of the
Association by a member of the associated company or by a member of an
associated company of the associated company, in which judgment is given against
the Director: or

(v) connection with an application for relief under Section 903 or 904 of the Ordinance,
in which the Court refuses to grant the Director relief.
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25,

26.

27,

(3) A reference in Paragraph (2)(b) just above to a conviction, judgment or refusal of relief is a
reference to the final decision in the proceedings.

(4) For the purposes of Paragraph (3) just above, a conviction, judgment or refusal of relief—
(a) if not appealed against, becomes final at the end of the period for bringing an appeal; or
(b) if appealed against, becomes final when the appeal, or any further appeal, is disposed of.
(5) Forthe purpose of Paragraph (4)(b) just above, an appeal is disposed of if.-
{(a) itis determined, and the period for bringing any further appeal has ended; or
(b) itis abandoned or otherwise ceases to have effect.

Insurance
The Board may decide to purchase and maintain insurance, at the expense of the Association, for a
Director, or the board of directors of an associated company, against:

(a) any liability to any person attaching to the Director in connection with any negligence,
default, breach of duty or breach of trust (except for fraud) in relation to the Association or
the associated company (as the case may be}; or

(b) any liability incurred by the Director in defending any proceedings (whether civil or criminal)
taken against the Director for any negligence, default, breach of duty or breach of trust
(including fraud) in relation to the Association or associated company (as the case may
be).

Division 5—Company Secretary

Appeiniment and removal of company secretary :
(1) The Board may appoint a company secretary for a term, at a remuneration and on conditions it

may think fit.
(2) The Board may remove a company secretary appointed by it.
Part5
Members

Division 1—Becoming and Ceasing to be Member

Application for membership
(a) The Association shall be affiliated with the Badminton World Federation, Badminton Asia and
the Sports Federation & Olympic Committee of Hong Kong, China.

(o) Membership is open to only clubs and sports organizations within Hong Kong, which include

badminton among their activities. They may become affiliated or full Member with the Association.

Each of such clubs or sports organizations must submit a written membership application to the
Hon. Secretary of the Association together with payment of an initial entrance fee of HK$600.00
and an annual subscription of HK$360.00 or at such rate as may be determined by the Board
from time to time. If an application is not approved, the initial entrance fee and the annual
subscription shall be refunded to the applicant in full without interest.

(c) An initial entrance fee shall be charged and payable by each club and sports organization upon
its admission to the Association. All Members shall pay an annual subscription to the Association.
Such subscription and/or fees for the ensuing season are payable annually upon written notice
to be given to them by the Board.

(d) All clubs and sports organizations whose application for membership is approved by the Board
shall become an afiiliated Member. An affiliated Member subject to Paragraph (e) just below
shall be entitled fo enjoy all rights and shall bear all the obligations of a full Member save and
except that an affiliated Member shall not be entitled to any vote in any meetings of the
Association and shall not be entitled to be elected as a member or an office bearer of the Board .
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28.

(€)

(f)
(@)

(h)

@)

All clubs and sports organizations which have completed at least two years' affiliated
membership with the Association may apply in writing to the Board for full membership. The
Board shall have the power in its absolute discretion to approve, reject or defer consideration of
such application. The number of full membership of these clubs and sports organizations shall
be limited to fifty (50).

The Board shall have absolute discretion in accepting or refusing any membership. In the event
of a refusal, the Board shall not be required to give any reasons therefor.

All annual subscriptions and/or fees for the ensuing season are payable before the date of
convening of the AGM, or when first affiliated. Any Members in arrears of annual subscription for
a period of six consecutive months shall automatically lose membership. But membership shall
be reinstated upon the payment of all annual subscription arrears and administration fee and
approved by the Board.

Any Member whose subscription and/or or fee isfare in arrears shall forfeit the right to participate
in the AGM and General Meetings and the matches, tournaments or competitions played under
the auspices of the Association.

For the purpose of these reguiations, it is hereby notified that all bona-fide members of the clubs
and sports organizations which are affiliated with the Association or full Members are considered
Members for the purpose of tournament and league play.

No member of any full or affiliated Members shall take part in any badminton match, tournament
ar competition other than those approved by the Board.

Termination of membership

(a
(b)
(©

(d)

(e)

(f)

Any full or affiliated Member, or its bona-fide members offending the rules of the Association
shall be dealt with by the Association under Paragraph (&) just below.

Any Member may withdraw from the Association by giving notice in writing to the Hon. Secretary
of the Assaciation.

When a club and sports organization ceases to be a Member either by resignation or otherwise,
the Association shall not retumn any subscription or fee paid by such Member before it ceases to
be a Member but it is obliged to pay the outstanding subscription or fee not yet paid.

If it has been proved to the satisfaction of the Board that a full or affiliated Member or a player,
official or individual member of such Member has been guilty of a breach of any of these articles,
or any rules that may be formulated by the Board from time to time in relation to any maiches,
tournaments, competitions or leagues, the Board shall have the power to order the name of the
Member, the offending player, official or individual member of such Member to be removed or
suspended from membership of the Association, or to deal with the offence in any manner that
the Beoard may think fit, and any full or affiliated Member or player, official or individual member
of such Member with the knowledge of such event, playing with or against the cffending Member
or player, official or individual member after such removal, or during such time of suspension,
shall also be dealt with in such manner as the Board may think fit. No player, official or individual
member of any full or affiliated Member suspended or removed from this Asscciation shall be
eligible for membership of any other club or sports organization affiliated with this Association
without the special permission of the Board.

Such removal shall be effected by a resolution passed at a meeting by at least three-quarters of
all the Directors present or participating provided that at least 7 days before the meeting at which
such resolution is to be considered and passed, the Member facing such expuision shall have
had notice thereof and of the intended resolution for his expulsion and shall be allowed to give
a written or oral explanation in his defence for consideration by the Board.

Members may be held responsible for the conduct of any of their players, officials or members
participating in or watching any badminton match, tournament or competition played in Hong
Kong, or elsewhere in which a team from Hong Kong is a participant, and may be dealt with in
accordance with the provisions laid down in Paragraph {e} just above.

The Board may declare anyone a professional badminton player, only upon documentary proof,
or upon proof of the facts submitted.
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