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R THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION OF

OAKLEIGH LODGE SOCIAL CLUB LIMITED

At an Extraordinary General Meeting of the members of the above-named Company, duly
convened and held at

onthe )£ dayof 1o R0 19%7 the following Special Resolution was passed:-
SPECIAL RESOLUTION

That the provisions set forth as Clause 3 of the Memorandum of Association in the printed
document attached to this resolution, and for the purpose of identification marked with an
"M’, be approved and adopted in substitution for, and to the exclusion of, all the existing
provisions of Clause 3 of the Company’s Memorandum of Association, and the Memorandum
of Association be altered accordingly.

That the regulations set forth in the printed document attached to this resolution, and for the
purpose of identification marked with an "A" be approved and adopted as the Articles of
Association of the Company, in substitution for, and to the exclusion of, all the existing
Articles thereof.
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“THE COMPANIES ACTS 1948 to 1967
- and | o
_ THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
" AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

OAKLEIGH LODGE SOCIAL CLUB LIMITED _
{Altered pursuant to a Speclal Hesolut:on dated Q%*R\‘P“‘-“l 993)

The Compény's name is "CAKLEIGH LODGE SOCIAL CLUB LIMITED*

(hereinafter called “the Club®). |
2. The Club’s registered office is to be situated in England and Wales,
3. The Club’s nbjects are:-

(a)  Toestablish, maintain and operate a social club, to afford to its members
‘and subscribers and their friends and relatives all the usual privileges, advantages,
~_cenvenience and accommodation of a club, to receive and hold money for and supply
" 1o the said members, intoxicating liquors, tobacco, provisions, refreshments, and
other things; to provide a club house and meeting place and ather conveniences, and
operate & bar for the use of members and guests; to acquire by purchase, lease,

_ : ~ exchange; or otherwise for development investment or resale and to traffic in, land
- and houses and other property of any tenure or any interest therein, and to create,
- reserve, sell and deal in freehold and leasehoid ground rents, and generally to deal -

" in, traffic by. way of sale, lease, exchange or otherwise with land and buildings and.
" any other property’ (whether real or personal) and to turn the same into account as

‘may seem expedient, and to:manage any . Iand ‘buildings or other property as

L ‘aforesaid, whether belongung to the Club or not, and to collect rents and income, and

. “to supply tp tenants and occupiers catering and other services and al! conveniences

- and amenities commonly required therewith; to acquire and take over businesses or
undertakmgs of all kinds, and to carry. on, or dlspose of, remave or put an end to the'_

o same or otherwnse deal wrth tha sama as may seem expedlent
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{b) To cairy on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection with or
ancillary to any of the businesses of the Club.

{c) “To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

(d)  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether i the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account
and to manufacture under or grant licences or privileges in respect of the same, and
to expend money In experimenting upon, testing and Improving any patents,
inventions or rights which the Club may acquire or propose to acquire.

{e)  To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any
of the businesses which the Club is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
parson, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing protits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debantures, debenture stock or securities that may be agreed upon, and to
~ hold and retain, or sell, mortgage and d2al with any shares, debentures, debenture
stock or securities so received. o,

{(fi - Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, soll, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with ali or any part of
the property and rights of the Club.

(g) Toinvest and deal with the rrionéys of the Club not immediately required
in such manner as may from time to time be determined and to hold or otherwise
deal with any investments_ made. ‘

{h) Te lend and advance money or give credit on any terms and with or
without security to any person, firm or company (inchuding without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Club), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company {including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated

company as aforesaid}. ‘

{i) Toborrow and 'raise money in any manner and to secure the repayment |
of any money borrowed, raised or owing by mortgage, charge, standard security, Iien

uce
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~or other security upon the whole or ar part of the Club’s property or assets
(whether present cr future) and also by a : nilar mortgage, charge, standard security,

lien or securit, to sacure and guaran.oe the performance by the Club of any

obligation or liability it may undertake or which may become binding on it.

(i} - TYodraw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, biiis of lading, warrants, debentures,
and other negotiable or transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other autherity for enabiing the Club to carry
any of its objects into effect, or for effecting any modification of the Club’s
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Club’'s interests, and to oppose any proceedings or
applications which may seam calculated directly or indirectly to preludice the Club's
interests,

)] To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Club’s objects or any of them, and 10 obtain from any such government or
authority any charters, dacrees, rights, privileges or concessions which the Club may
think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions,

(m) To subscribs for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities iscued or guaranteed by any
government or authority, municipal, loca! or otherwise, in any part of the world.

(n . To controd, manage, fmance, subsidise, co-ordinate or otherwise assist
any company or ¢companies in which the Club has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with
respect to any such compaiy or companies.

{o)  To promote any other company for the purpose of acquiring the whole
of any part of the businass or property or undertaking or any of the liabilities of the
Club, or of undertaking any business or operations which may appear iikely to assist
or benefit the Club or to enhance the value of any property or business of the Club,
and to place or guarantee the placing of, underwrite, subscribe for, or otherwise
acquire aff or any part of the shares Or securities of any such company as aforesaid

(P} Toselior otherwise dispose of the whole or any part of the business or
. property of the Club, either together or in portions, for such consideration as the

Club may think fit, and in particular for shares, debentures, or securmes of any
_ company purchasing the same. v

ucat
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{a} To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

() To remunerate sriy person, firm or company rendering services to the
Club either by cash payment or otherwise as may be thought expedient.

(s} To pay all or any expenses incurred in corinection with the promotion,
formation and incorporation of the Club, or to contract with any person, firm or
company to pay the same.

(t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Club or its Directors or employees, or may be connected with any
town or place where the Club carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or henefits or charitable
aid and generally to provide advantages, facilities and services for any persons who

-are or have been Directors of, or who are or have beeri employed by, or who are
serving or have served the Club, or any company which is a subsidiary of the Club
¢r the holding company of the Club or a fellow subsidiary of the Club or the
predesessors in business of the Club or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relativas and
dependants of such persons; to make paymeants towards insuranne including
insurance for any Director, officer or Auditor against any liability as is referred to in
Section 310(1) of the Act; and to set up, estabiish, suppcrt and maintain
superannuation and other funds or schemes (whether contributory or non-

_ contributory} for the benefit of any of such persons and of their wives, widows,

children and other reiatives and dependants; and to set up, establish, suppoit and
maintain prcfit sharing schemes for the banefit of any of the employees of the Ciub
or of any such subsidiary, holding or fellow subsidiary company,

{u) Todistribute among the Members of the Club in kind any property of the
Club of whatever nature. .

(v} To procure the Club to be registered or recognised in any part of the
world.

{w} To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others. :

(x) To do all such other things as may be deemed incidental or conducive
to the attainment of the Ciub’s objects or any of them.

AND so that:-

{1} Noneofthe objects set forth in any sub-clause of thls Llause shali
be restrictively construed but the widest interpretatlon shall be given to aach such .
,obiect and none of such objects shall, except whera the context expressly so -
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub—clause, or by reference toor mfefence -

"~ UC91
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from the terms of any other sub-clause of this Clause, or by reference to or inference
. -from the name of the Club.

(2)  None of the sub-clauses of this Clause and none of the objects
therein specified shall be dsemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Club shall have as full a power to
exercisg each and every one of the objecis specified in each sub-clause of this
Clayse as though each such sub—clause contained the objects of a separate Club.

‘ _ (3) The word " company” in this Clause, shall be deemed to include
any partnership or other body of persons, whether incorporated or unmcorporeted
and whether domiciled in the Umted I(mgdom or elsewhere

' ~ (4) ' Inthis Clause the expression “the Act™ moans the Companles Act”
- 1985, but 50 that any reference in this Clauss to any provision of the Act shall be

‘deerned to include a reference to any statutory modnf:catlon or re-enactment of that
provision for the tnme beung in force ‘

4, The income and property of the Club whencesoever derived, shall be applied
- solely towards the promotion of the objects of the Club as set forth in this
- Memorandum of Association and no portion thereof shall be paid or transferred
- directly or indirectly, by way of dividend, bonus or otherwise howsoever by way of
profit, to the Members of the Club

B Prov:ded that nothmg hersin shall prevent the payment in good faith, of
reasonable and proper remuneration to any officer or servant of the Club or to any
- Member of the Club, in return for any sarvices actually rendered to the Club, nor

prevent the payment of interest at a rate not exceeding 7% per centum per annum
_on money lent or reasonable and proper rent for premises demised or lot by any .

Member to the Club; but so that no member of the Committee or Governing Body of - |
the Club shal! be appointed to any salaried office of the Club or any office of the

Club paid by fees, and that no remuneration or other: benefit in money or money's
worth shafl bo given by the Club te any member of such Committee or Governing
" Body, except repayment of out-of-pocket expenses and interest at the rate aforesaid -
on money lent or reasonable and proper rent for premises demisad or let to the Club;

provided that the provision last efc-esaid shall not apply to any payment to any

o -company of which a member of the Committee or Governing Body may be a
" member, and in which such member shall not hoid more than oie tenth part of the

capital, and such member shall not be bound to account for any share of profits he
may receive in respect of any such payrnent

5. The liability of the Members | is limited.

6. Every Member of the Club undertakes. to contribute such amount as may be
requured (not exceeding £1) to the Club’s assets if it should be wound up while he

- is @ Member or within one year after he ceases to be a8 Member, for payment of the -

Club’s debts and liabilities contracted before he ceases to be a Member, and of the -
costs, charges and expenses of winding up, and for the adjustment of the nghts of
the contnbutones emong themselves. : .




© THE COMIPANIES ACTS 1985 to 1989 1
"

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL.

-ARTICLES OF ASSOCIATION OF

OAKLEIGH LODGE SOCIAL CLUB LIMITED
(Adopted purst:ant to_ a Special Resolution dated Q'a"a \'Q*"—l'ﬁ 993)

PRELIMINARY

1. o (a) The Regulatlons contamed in Tanle Ain the Schedu!e to the Companies

" (Tables A to F) Regulations 1985 (S| 1985 No. 805} as amended by the Companies

- {Tables A to F) (Amendment) Regulations 1985 (Si 1985 No, 1052) (such Table

“being nereinafter celled "Tabie A*) shall apply to the Club save in so far as they are
excluded or varied hereby and such Regu!atlons {save as 50 excluded or varied) and
U the Articles hereinafter contained shall be the regu!atlons of the Club

: (b) Clauses 2 to 35 (inclusive), 57 59 102 tc 108 (xncluswe), 1 O 114 '
,,1 16 and 1 17 in Tabie A shall not appiy to the Ciub

(c) “fn these Artlcles the expressnon "the Act” means the Companues Act

L 1985 but so that any reference in these Articles to any provision of the Act shallbe

. deemed to include a reference to any smtutorv modlf:catlon or re-enactment of that
. provisron for the time bemg in forca :

- INTERPRETATION

2. "!ausa 1 in Table A shali be read and construed as if the defimtion of “the
holder™ were omitted therefrom . .

MEMBERS

3. The subscribers to the M'embra'ndum of Assaciation of the Ciub and suéh'other

. persons as are admitted to membership in accordance with thase Articles shall be

* - Members of the Ciub. No person shall be admitted as'a Member of the Club unless

. UCce1
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he Is approved by the Directors. Every person who wishes to become a Member
shall deliver to the Ciub an application for membership, in such form as the Directors
require, executed by him, S

4. - A Member may at any time withdra

- clear days’ notice to the Ciub, Membershi

w from the Club by giving at least seven
on daath.

p shall not be transferable and shall cease

GENERAL MEETINGS AND RESOLUTIONS

5. {a)  AnAnnual General Meeti

by all the Memberg
entitled to attend and vote thereat; and

{i) . in the case of an Annual General Meeting,

(b}  The notice shall specify the time and
case of an Annual Gen

place of the Meeting and, in the
eral Meeting, shall specify the Meeting as such, -

{c) The notice ehall be given to all the Members and to the Directors and
Auditors, ' '

{d)

Clause 38 in Table A shall not apply to the Club.

e} Any Member of the Club erilitled to attend and vote at a General Meeting
shall be entitled tc appoint-another per:

son (whether a Member or not} as his proxy
to attend and vote instead of him and

any proxy go appointed shall have the same
right as the Member to speak at the Meeting. o :

6. {a} |Ifa quorum is ndt'present within haif an h‘ourvfrom the time appointed
for a General Mesting the General Meeting shall stand adjourned to the same day in -
the next week at the same time and place or 1o such other day and at such other

time and place as the Directers may determine; and if at the adjourned Genera -
- Meeting a quorum is not present within half an hour fr,

_ om the time appointed therefor
such adjourned Genaral Meeting shail be dissolved. IR
)

Clause 41 in Table A shall not apply to the Club.

7. Clause 44 in Tabie A shall be re.d and
~Separate meeting of«»the‘ holders of any clas

construed as if the words "and at any
© . -therefrom.

s of shares in the Club® WEere omitted -

‘uce1
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8. Clause 46 in Table A shall be read and construed as If paragraph (d} was
omitted therefmm

* VOTES OF MEMBERS

. 9. {a)  On ashow of hands, every Member present in person shall have one
vote. On a poll every Member present in person or by proxv shall have one vote.

()  Clauses 54 and 55 in Table A shall not t apply to the Club.
APPOlNTMENT OF DlRECTORS
| 10, (a)  Clause 64 in Table A shall not apply to the Club."

(b) The maximum number and minimum number respectrvely of the
Directors may be determined fiom time to time by Ordinary Resolution in General
_. Meeting of the Club, Subject to and in default of any such determination there shall
~ be no maximum number of Directors and the minimum rsumber of Directors shail be
- five. Whensoever the minimum number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

(c) The Directors shall not be requrred to retire by rotation and Cluuses 73
to 80 (incluswe) in Tabla A shall not apply to the Club :

(d) Clausa 83in Table A shall be read and construed as if the words "of any
’ class of shares or* were omitted therefrom.

'K (e}  No person shall be appointed a Director at any‘ General Meeting-unless
either:- : ‘

@) he is recommended by the Directors; or

- i} not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vots at the General Mesting has been given to the Club of the intention to propose
that person for appointment, together with notice srgned by that person of his
‘ willmgness to be appointed, ‘

(f) Subject to paragraph (e} above, the Ciub may by Ordmary Resoluum in
General Meeting appoint any person wha is willing to act to be a Director, elther to
filt a vacancy or as an addmonal Director. ‘

g The Drrectcrs may appolnt a person who is w:llmg to act to be a
. Director, either to fill a vacancy or as an additional Director, provided that the
appomtment does not cause the number of Directors to exceed any number
Lo .. determined in accordance with paragraph (b) above as the maxrmum number of

TR Dlrectors and for the tlme belng in force _ : : - -




BORROWING POWERS

11. The Directors may exercise ail the powers of the Club to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and to grant any mortgage, charge or standard security over its undertaking and
property, or any part thereof, and to issue debentures, whether outright or as
security for any debt, liability or obligation of the Club or of any third party.

ALTERNATE DIRECTORS

- 12, (a) An alternate Director shall not be entitled as such to receive any

remuneration from the Club, save that he may be paid by the Club such part (if any)
~ of the remuneration otherwise payable to his appointor as such appointor may by
notice in wntmg to the Club from time to time direct, and the first sentence of
Clause 66 in Tzole A shall be modified accordlngly

(b} A Director, or any such other parson as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any mesting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents in
addition to his own vote {if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present,

GRATUITIES AND PENSIONS
13. (a} The Directors may exercise the powers of the Club conferred by Clause
3(ti of the Memorandum of Association of the Club and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such
powers.

{6} Clause 87 in Table A shall not apply to the Club.
PROCEEDINGS OF DIRECTORS '

14, (a) A Director may vote, at ‘any meeting of the Directors or of - any
committes of the Directors, on any resolution, notwithstanding that it in any way

_ concerns or relates to a matter in which he has, directly or indirectly, any kind of

interest whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall (whether
or not he shali vote on the same) be taken into account in calculatmg the quorum
present at the meeting. _

(b) - Clauses 94 to 97 (inclusive) in Table A shall nbt apply to the Ciub.

MINUTES

18. Ciause 100 in Table A shéi!‘be read and construed as if the words *of the
holders of any class of shares in the "Company'f were omitted therefrom.. -




THE SEAL

16. (a} If the Club has a seal It shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or second Director. Clause 101
of Table A shall not apply to the Club.

"(b) T_hé Club may exercise the powers conferred by section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be vested
in the Directors. '

NOTICES

17.  Ciause 112 in Table A shall be read and construed as if the second sentence
was omitted therefrom.

18. Clause 113 in Table A shall be read and construed as if the words “or of the
holders of any class of shares in the Company” were omitted therefrom.

INDEMNITY

19. {a) = Every Director or other officer or®™™itor of the Club shall be indemnified
out of the assets of the Club against all losse, .« liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which he is acquitted
or in connection with any application under Section 727 of the Act in which relief is
granted to him by the Court, and no Director cr other officer shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the Club in the
execution of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

, (b) The Directors shall have pdwer to purchase and maintain for any
Director, officer or Auditor of the Club insurance against any such liability as is
referred to in Section 310(1) of the Act.

(e} Ciause 118 in Table A shall not apply to the Club.
RULES OR BYE LAWS

24. The Directors may from time to time make such Rules or Bye Laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of the Club and for the purposes of prescribing the classes of and
- conditions of membership, and in particular but without prejudice to the generality
of the foregoing, they shall by such Rules. or Bys Laws regulate:-

M The admission and classification of Me.m‘bem‘ of the Club, and the rights
and privileges of such Members, and the conditions of membership and the terms -

oucet
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on which Members may .asign or have their membership terminated and the
entrance fees, subscriptions and other fees or payments to be made by Members,

(il The conduct of Members of the Club in relation to one another, and to
the Club’s servants,

(lil The setting aside of the whole or any part or parts of the Club’s
premises at any particular time or tines or for any particular purpose or purposes.

(ivi The procedure at General Meetings and meetings of the Directors and
Committees of the Club in so far as such procedure is not regulated by thess
presents.

(v} And, generally, aill such matters as are commonly the subject matter of
Ciub rules.

The Club in General Meeting shall have power to alter or rapeal the Rules or Bye
Laws and to make acdditions thereto and the Directors shall adopt such means as
they deem sufficient to bring to the notice of Members of the Club all such Ruies or
Bye Laws, which so long as they shall be in force, shall be binding on all Members
of the Club. Provided, nevertheless, that nc Rule or Bye Law shail! be inconsistent
with, or shall aifect or rep2al anything contained in, the Memorandum or Articles of
Association of the Club. ' ‘
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