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Stouts Hill Club Limited revised Memorandum and Articles of Association

At the Annual General Meeting of the Stouts Hill Club Limited, held at the Village Hall, Uley,
Gloucestershire on 12" July 2015, the following Special Resolution, requiring a 75% majority
was duly passed.

TO APPROVE the adoption of a new Memorandum and Articles of Association
of Stouts Hill Club

In favour 196

Against 4
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Stuart Valentine
Chairman of Council
Stouts Hill Club Limited 1* August 2015
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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION
of
STOUTS HILL CLUB LIMITED

Each of the Members registered in the Register of Members of the Club shall be Members of the Club

Dated 15" July 2015




THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
of
STOUTS HILL CLUB LIMITED

1 The Club's name 1s Stouts Hill Club Limited {and in this document is called the "Club")

INTERPRETATION

2 In the articles

21 "address" means a postal address or, for the purposes of electronic communication, a fax
number, an e-mail or postal address or a telephone number for receiving text messages in each
case registered with the Club,

22 "the articles” means the Club's articles of association,

23 "clear days" in relation to the penod of a notice means a period excluding
231 the day when the notice 1s given or deemed to be given, and
232 the day for which it 1s given or on which 1t 1s to take effect,

24 “the Club" means the company intended to be regulated by these articles,

25 "Common Expenses" means those costs and expenses hereinafter defined,

26 "Common Parts" means those parts of the Property hereinafter defined,

27 "Companies Acts" means the Companies Acts (as defined in Section 2 of the Companies Act
2006) insofar as they may apply to the Club,

28 "the Council" means the Council of Management of the Club,

29 "the directors” means the members of the Council of the Club,

210 “document” includes, unless otherwise specified, any document sent or supplied in electronic
form,

211 “electronic form" has the meaning given in Section 1168 of the Companies Act 2006,

212 “the Grantor" means Stouts Hill Club Limited,

213 '"alicence" means a licence granted to a Member of the Club in respect of one week's interest In
a Unt,

214  "the memorandum" means the Club's memorandum of association,

215 "amonth” means a calendar month,

216  ‘“officers" includes the directors and the secretary (if any),

217  "Person" shall include any company and any legal or natural person,

218 "Property” means the buildings land contents and appurtenances known as Stouts Hill Uley
Gloucestershire,

218  "Regulations" means any regulations made by the Council and by the Club from time to time,
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“the seal” means the comman seal of the Club if it has one,
"secretary” means any person appointed to perform the duttes of the secretary of the Club,

“a Unt" means a unit of accommodation at the Property primarnity set aside for the use of
licensees,

"the United Kingdom" means Great Brtain and Northern ireland,

"week" means n respect of weeks 1-52 inclusive the period shown on the Club's weekly period
chart as 1ssued by the Club from time to time -

words importing one gender shall include all genders, and the singular includes the plural and
vice versa, and

unless the context otherwise requires words or expressions contained in the articles have the
same meaning as In the Companies Acts and Including any statutory modification or re-
enactment of it in force from time to time but excluding any statutory modification not in force
when this constitution becomes binding on the Club, and

LIABILITY OF MEMBERS

3
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The hability of the members 1s hmited

Every member of the Club promises, if the company s dissolved while he or she orit is a
member or within twelve months after he or she or it ceases to be a member, to contribute such
sum (not exceeding £1) as may be demanded of him or her or it towards the payment of the
debts and lrabities of the Club incurred before he or she orit ceases to be a member, and of the
costs charges and expenses of winding up, and the adjustment of the rights of the contributories
among themselves

OBJECTS
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The Club's cbjects ("Objects") are specifically restnicted to the following

To manage the Property from time to ime known as Stouts Hill Uley Gloucestershire as a time
share development for the provision of services and facilities as appropriate to the members and
any rental visitors of the Club or for such other purposes as the members of the Club shall from
time to time agree,

To acquire and deal with land, and any rights or privieges of any kind over or in respect of any
property real or personal, and to improve, develop, sell, lease, accept, surrender or dispose of or
otherwise deal with all or any pairt of such property and any and ail nghts of the Ciub in lang,

To collect all service charges, payments on account of services charges, VAT, interest on unpaid
sums, rents, charges and other income and to pay any rates, taxes, charges, duties, levies,
assessments or ather outgoings of whatsoever nature charged, assessed, or imposed on or in
respect of land,

To effect such insurance against damage or destruction and such other risks as the Club may
consider necessary, appropriate or desirable and to insure the Club against public hability and
any other nsks which it may consider prudent or desirable to insure aganst,

To establish and maintain capital reserves, management funds and any form of sinking fund in
order to pay or contribute towards all fees, costs, and other expenses incurred in the
implementation of the Club's objects and to require the Members of the Club to contnbute
towards such reserves or funds at such times, in such amounts and in such manner as the Club
may think fit and to invest and deal in and with such moneys not iImmediately required in such
manner as may from time to time be determined,

To carry on any other trade or business whatever which can in the opinion of the board of
directors be advantageously carried on,
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To invest and deal with the moneys 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,

To lend and advance money or give credit on any terms and with or without securnty to any
person, firm or company, to enter into guarantees, contracts of iIndemnity 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,

To borrow and raise money In any manner and to secure the repayment of any money bomrowed,
raised or owing by mortgage, charge, standard securty, lien or other secunty upon the whole or
any part of the Club's property or assets (whether present or future), including its uncalled capital,
and also by a similar mortgage, charge, standard secunty, hen or securty to secure and
guarantee the perfermance by the Club of any obligation or liability it may undertake or which
may become binding on 1t,

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bilis of
exchange, promissory notes, bills of lading, warrants, debentures, and cther negotiable or
transferable instruments,

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
to obtain from any such government or authonty any charters, decrees, 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 cancessions,

To effect and make payments towards insurance for any director, officer or auditor against any
hability in respect of negligence, default, breach of duty or breach of trust (so far as permitted by
law),

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

To do all such other things as may be deemed incidental or conducive to the attainment of the
Club's objects or any of them

And so that

None of the abjects set forth in any sub-clause of this clause shall be restrictively construed but
the widest interpretation shall be given to each such object, and none of such objects shall,
except where 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 to or
inference from the terms of any sub-clause of this clause, or by reference to or inference from the
name of the Club

None of the sub-clauses of this clause and none of the objects therein specified shall be deemed
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 exercise each and every one of the objects specified in each sub-
clause of this clause as though each such sub-clause contained the objects of a separate Club

Each sub-clause of this clause shall be construed independently of the other sub-clauses and in
as wide a sense as If each sub-clause defined the objects of a separate company

APPLICATION OF INCOME AND PROPERTY

5
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The income and property of the company shall be applied solely towards the promotion of the

Cbjects
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A director 1s entitled If an employee or contractor of the Club, to be reimbursed from the
property of the Club or may pay out of such property reasonable expenses properly
incurred by him or her when acting on behalf of the Club

Subject to the restrictions below, a director may benefit from director indemnity msurance
cover purchased at the Club’s expense,

A director shall receive an indemnity from the Club In the circumstances specified in
article 59

Save as permitted under Article 93 where such director who 1s alsc a member of the Club none of
the income or property of the Club may be paid or transferred directly or indirectly by way of
dividend, bonus or otherwise by way of profit to any member of the Club otherwise than as
provided for in Article83 This does not prevent a member who 1s not also a director recening
reasonable and proper remuneration for any goods or services supplied to the Club

DIRECTOR'’S BENEFITS

No director or connected person may

541
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buy goods or services from the Club on terms preferential to those applicable to
members of the public,

sell goods, services or any interest in land to the Club,
be employed by or receive any remuneration from the Club,

receive any other financial benefit from the Club,

"* unless the payment 1s permitted by article 5 5 and does not exceed an amount that i1s

reasonable 1n all the circumstances,

A

55 11 . Adirector or connected persan may enter into a contract of employment with or for the

-
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supply of goods or services to, the Club,

A director or connected person may receive Interest on money lent to the Club at a
reasonable and proper rate having regard to then prevailling debt finance market
conditions, as determined by a majority of directors

A company of, which a director or connected person 1s a member may receive fees,
remuneration or other benefit in money or meney's worth provided that the shares of the
Company are listed on a recognised stock exchange and the director holds no more than
1% of the 1ssued capital of that company

A director or connected person may receive rent for premises let by the director or
connected person to the Club if the amount of the rent and the other terms of the lease
are reasonable and proper and provided that the director shall withdraw from any
meeting at which such a proposal or the rent or other terms of the lease are under
discussion

The directors may arrange for the purchase, out of the funds of the company, of
Insurance designed to indemnify the directors in accordance with the terms of article
523

A director or connected person may take part in the normal trading of the Club on the
same terms as members of the public

PAYMENT FOR SUPPLY OF GOODS ONLY - CONTROLS

56

In sub-clauses 5 2 t0 5 5 of this article 5

561

"company” shall include any company (n which the Club

5611 holds more than 50% of the shares, or



5612 controls more than 50% or the voting nghts attached to the shares, or
5613 has the right to appoint one or more directors to the Board of the company,

562 Inarticles5455, 586, 44 and 45 "connected person” means

5621 a child, parent, grandchild, grandparent, brother or sister of the director,

5622 the spouse or civil partner of the director or of any person falling within
paragraph 5 6 2 1 above,

5623 a person carrying on business in partnership with the director or with any
person falling within paragraphs 56 2 1 or 56 2 2 above,

5624 an institution which 1s controlled
56241 by the director or any connected person failling within

paragraphs 562 1,562 2 0r 56 2 3 above, or

56242 by two or more persons falling within sub-paragraph
56 2 5 1, when taken together

5625 a body corporate in which

56251 the director or any connected person faling within
paragraphs 5621, 5622 or 56 2 3 has a substanhal
Interest, or
56252 two or more persons falling within sub-paragraph 56 2 5 1
who, when taken together, have a substantial interest
MEMBERS
6
61 The existing members of the Club as at the date of these articles are the members of the Club

62

Membership 1s open to other individuals or organisations in accordance with the following
provisions

621 Each licensee of a Unit or a permitted assignee of such a licensee shall be a member
622 Nonfant and no other person or entity shall be entitled to be a member

623 Are approved by the directors

TERMINATION OF MEMBERSHIP

7
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Membership 1s terminated If
the member dies or, if it 1s an organisation, ceases to exist,
a member ceases to be an owner of a Unit,

the member 1s removed from membership by a resolution of the directors that it 1s in the best
interests of the Club that his or her membership 1s terminated A resolution to remove a member
from membership may only be passed If

731 the member has been given at least twenty-one days’ notice in writing of the meeting of
the directors at which the resolution will be proposed and the reasons why it I1s tc be
proposed,

732 the member or, at the option of the member, the member’s representative (who need not
be a member of the Club) has been aliowed to make representations to the meeting

On the death, bankruptcy, incapacity or hquidation of a member, his legal, personal
representative, trustee, recerver or liguidator as the case may be or one of the same If more than
one (being such one as 1s nominated in writing in this behalf by the other or others) shall be
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entitled to be registered as a member (or joint member as the case may be) upon giving notice In
writing to the Council

GENERAL MEETINGS

9
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Subject to the provisions of any ordinary resolution of the Club for the time being in force

an annual general meeting must be held in each year and not more than 15 months may elapse
between successive annual general meetings

all general meetings other than the annual general meetings shall be called extraordinary general
meetings

The directors may call general meetings at any time

NOTICE OF GENERAL MEETINGS
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The minimum penods of notice required to hold a general meeting of the Club are

1111 twenty-one clear days for an annual general meeting or a general meeting called for the
passing of a special resolution,

1112 fourteen clear days for all other general meetings

A general meeting may be called by shorter notice If it 1s so agreed by a majority in number of
members having a night to attend and vote at the meeting, being a majonty who together hold not
less than 90 per cent of the total voting nghts

The notice must specify the date, time and place of the meeting and the general nature of the
business to be transacted If the meeting 1s to be an annual general meeting, the notice must say
so The notice must also contain a statement setting out the nght of members to appoint a proxy
under Section 324 of the Companies Act 2006 and article 19

The notice must be given to all the members and to the directors and auditors

The proceedings at a meeting shali not be invalidated because a person who was entitied to
receive notice of the meeting did not receive it because of an accidental omission by the Club

PROCEEDINGS AT GENERAL MEETINGS
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All business shall be deemed special that is transacted at an extraordinary general meeting and

all that 1s transacted at an annual general meeting shall also be deemed special with the
exception of the consideration of the income and expenditure account and balance sheet and the
reports of the Council and of the auditors the election of members of the Council in the place of
those retiring and the appointment of and the fixing of the remuneration of the auditors

No business shall be transacted at any general meeting unless a quorum of members 1s present
at the ime when the meeting proceeds to business Save as herein otherwise provided, three
members personally present or by proxy shall be a quorum

The authorised representative of a member orgamsation shall be counted in the quorum

If
1511 aquorum s not present within half an hour from the time appointed for the meeting, or
15612 during a meehng a quorum ceases to be present,

the meeting shall be adjourned to such time and place as the directors shall determine

The directors must reconvene the meeting and must give at least seven clear days’ notice of the
reconvened meeting stating the date, time and place of the meeting




153  Ifnoquorum 1s present at the reconvened meeting within fifteen minutes of the time specified for
the start of the meeting the members present in person or by proxy at that time shall constitute
the quorum for that meeting

16

16 1 General meetings shall be chaired by the person wheo has been appointed to chair meetings of
the Council

16 2  Ifthere I1s no such person or he or she i1s not present within fifteen minutes of the time appointed
for the meeting a director nominated by the directors shall chair the meeting

16 3 Ifthere i1s only one director present and willing to act, he or she shall chair the meeting

164  If no director 1s present and willing to chair the meeting within 15 minutes after the time appointed
for holding it, the members present in person or by proxy and entitled to vote must choose one of
their number to chair the meeting

17

171 The members present in person or by proxy at a meeting may resclve by ordinary resolution that
the meeting shall be adjourned

172  The person who s chaining the meeting must decide the date, ime and place at which the
meeting 1s to be reconvened unless those details are specified in the resolution

No bustness shall be conducted at a reconvened meeting unless it could properly have been conducted at
the meeting had the adjournment not taken place

If a meeting 1s adjourned by resolution of the members for more than seven days, at least seven clear
days’ notice shall be given of the reconvened meeting, stating the date, time and place of the adjourned
meeting

18

181  Any vote at a meeting shall be decided by a show of hands unless before, or on the declaration of
the result of, the show of hands a poll 1s demanded

18 1 1 by the person chairing the meeting, or

1812 by atleasttwo members present in person or by proxy and having the night to vote at the
meeting, or

18 1 3 by a member or members present in person or by proxy representing not less than one-
tenth of the total voting nghts of all the members having the nght to vote at the meeting

182  The declaration by the person who 1s chairing the meeting of the result of the vote shall be
conclusive unless a pollis demanded The result of the vote must be recorded in the minutes of
the Club but the number or proportion of votes cast need not be recorded

183 A demand for a poll may be withdrawn, before the poll 1s taken, but only with the consent of the
person who 1$ chairing the meeting If the demand for a poll 1s withdrawn the demand shall not
invalidate the result of a show of hands declared before the demand was made

184 A poll must be taken as the person who Is chainng the meeting directs, who may appoint
scrutineers {who need not be members) and whe may fix a time and place for declanng the
results of the poll The result of the poll shall be deemed to be the resclution of the meeting at
which the poll 1s demanded

185 No poll shall be demanded on the election of a person to chatr a meeting or on a question of
adjournment A poll demanded on any other question must be taken either immediately or at such
time and place as the person who 1s chairing the meeting directs  The poll must be taken within
thirty days after it has been demanded [f the poll I1s not taken iImmediately at least seven clear
days' notice shall be given specifying the time and place at which the poll is to be taken |f a poll




Is demanded the meeting may continue to deal with any other business that may be conducted at
the meeting

CONTENT OF PROXY NOTICES

19
181
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193

194

Proxies may only validly be appointed by a notice in wniting (a "proxy notice”) which
1911 states the name and address of the member appointing the proxy,

1912 \dentffies the person appointed to be that member's proxy and the general meeting in
relation to which that person 1s appointed,

19 1 3 15 signed by or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the directors may determine, and

1914 s delivered to the company In accordance with the articles and any instructions
contained in the nobce of the general meeting to which they relate

The Club may require proxy notices to be delivered in a particular form, and may specify different
forms for different purposes

Proxy notices may specify how the proxy appointed under them Is to vote (or that the proxy s to
abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

1941 aliowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

194 2 appointing that person as a proxy in relation to any adjournment of the general meeting
to which it relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

20
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203

204

A person who Is entitled to attend, speak or vote {either on a show of hands or on a poll) at a
general meeting remains so entitted in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Club a notice in writing
given by or on behalf of the person by whom or on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointing the proxy, 1t must be accompanied by
written evidence of the authonty of the person who executed it to execute it on the appaintor's
behalf

WRITTEN RESOLUTIONS

21
211

A resolution in wniting agreed by simple majority (or in the case of a special resolution by a
majority of notless than 75%) of the members who would have been entitled to vote upon it had it
been proposed at a general meeting shall be effective provided that

2111 acopy of the proposed resolution has been sent to every eligible member,

2112 asimple majority (or in the case of a special resolution a majority of not less than 75%)
of members has signified its agreement to the resolution, and

2113 s contained in an authenticated document which has been received at the reqistered
office within the period of 28 days beginning with the circulation date
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A resolution in writing may comprise several coples to which one or more members have signified
their agreement

In the case of a member that 1s an organisation, its authorised representative may signify its
agreement

VOTES OF MEMBERS

22
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232

233

Each member (including the Granter in respect of unsold Units) shall be entitied to one vote at
any meeting of the Club for each week's interest held by hum in a Unit provided always that if two
or more persons are entitled to the same weeks interest (whether formaily or otherwise) the vote
of the Senior who tenders a vote whether In person or by proxy, shall be accepted te the
exclusion of the others, and for this purpose seniority shall be determined by the order in which
the names appear cn the register of members and provided further that the maximum number of
votes which any member (except "the Grantor”) shall be entitled to shall be 10 votes regardless
of the number of weeks interest held by him

Save as herein expressly provided, no member other than a member duly registered, who shall
have paid every sum (if any) which shall be due and payable to the Club in respect of his
membership, shall be entitled to vote on any gquestion etther personally, or by proxy, or as a proxy
for another member, at any general meeting

Any organisation that s a member of the Club may nominate any person to act as is
representative at any meeting of the Club

The organisation must give written notice to the Club of the name of its representative The
representative shall not be entitled to represent the organtsation at any meeting unless the notice
has been receved by the Club The representative may continue to represent the crgamisation
until wntten notice to the contrary is received by the Club

Any notice given to the Club will be conclusive evidence that the nominee is entitled to represent
the arganisation ar that bus ar her authonty has been revoked The Club shall not be required to
consider whether the nominee has been properly appointed by the organisation

DIRECTORS

24

25
26

A director must be a natural person aged 18 years gr older No-one may be appointed a director
If he or she would be disqualified from acting under the provisions of article 34 or if he or she s
not a member of the Club

The number of directors shall be not less than three nor more than eleven

The directors shall be those persons registered as directors with the Registrar of Companies at
the date of these articles

POWERS OF DIRECTORS

27
271

272

The directors shall manage the business of the Club and may exercise all the powers of the Club
unless they are subject to any restrictions Imposed by the Companies Acts the articles or any
special resolution No alteration of the articles or any special resolution shall have retrospective
effect to invalidate any prior act of the directors  Any meeting of directors at which a quorum is
present at the time the relevant decision is made may exercise all the powers exercisable by the
directors

Without prejudice to the generality of the foregoing the directors may exercise all the powers of
the Club to borrow money, and to mortgage or charge its undertaking and property, or any part
thereof, and to 1ssue debentures, debenture stock and other securnities, whether cutnght or as

10



security for any debt, hability or obligation of the company or of any third party subject to such
consents as may be required by law

THE APPOINTMENT OF DIRECTORS

28

The Council may from time to time and at any time appoint any member of the Club as a director
either to fill a casual vacancy or by way of addition to the Council provided that the prescribed
maximum I1s not exceeded Any member so appointed shall retain hus office only until the next
annual general meeting but shall then be eligible for re-election

ROTATION OF DIRECTORS

29

30
301

302

303
31

32

33

At each annual general meeting one-third of the directors or, f therr number is not three or a
multiple of three, the number nearest to one third must retire from office  If there 1s only one
director he or she must retire

The directors to retire by rotation shall be those who have been longest in office since therr last
appomtment If any directors became or were appointed directors on the same day those to
retire shall (unless they otherwise agree amang themselves) be determined by lot

If 2 director 1s required to retire at an annual general meeting by a provision of these articles the
retirement shall take effect upon the conclusion of the meeting

A retining director shall be eligible for re-election

No person, not being a director retining at the meeting, shall, unless recommended by the Council
for election, be eligible for election to membership of the Ceouncil at any general meeting, unless
within the prescribed time before the day appointed for the meeting there shall have been given
to the Secretary notice in wnting, by some member duly qualfied to be present and vote at the
meeting for which such neotice 1s given, of his intention to propose such person for election, and
also notice In writing, signed by the person to be propoesed, of his willngness to be elected The
prescribed time above mentioned shall be such that, between the date when the notice i1s served
or deemed to be served, and the day appointed for the meeting there shall be not less than four
nor more than twenty-eight intervening days

The Club may from time to time In general meeting increase or reduce the number of directors
and determine in which rotation such increased or reduced number shall go out of office and may
make the appointments necessary for effecting any such increase

In addition and without prejudice to the provisions of the Act, the Club may by extraordinary
resolution remove any dwector before the expiration of his penod of office, and may by an
ordinary resolution appoint another qualified member In his stead, but any person so appointed
shall retain his office so long only as the member in whose place he 1s appointed would have held
the same if he had not been removed

DISQUALIFICATION AND REMOVAL OF DIRECTORS

34
341

342
343

344

345

A director shall cease to hold office If he or she

ceases to be a director by virtue of any provision in the Companies Acts or 1s prohibited by law
from being a director,

ceases to be a member of the Club,

becomes incapable by reason of mental disorder iliness or injury of managing and administenng
his or her own affarrs,

resigns as a director by notice to the Club {but only If at least two directors will remarmn n office
when the notice of resignation 1s to take effect), or

15 absent without the permission of the directors from all their meetings held within a period of six
consecutive months and the directors resolve that hus or her office be vacated

1"




DIRECTORS’ REMUNERATION

35 The directors must not be paid any remuneration unless it 1s authorised by article 5
PROCEEDINGS OF DIRECTORS
36

361 The directors may regulate their proceedings as they think fit, subject to the provisions of the
articles

362  Any director may call a meeting of the directors
363 The secretary (If any) must call a meeting of the directors if requested to do so by a director
364 Questions ansing at a meeting shall be decided by a majonty of votes

365 The directors shall from time to time elect a chairman who shall be entitted to preside at all
meetings of the Council at which he shall be present and may determine for what period he 1s to
hold office but if no such charrman shall be elected or if at any meeting the chairman be not
present within 5 minutes after the time appointed for holding the meeting and willing to preside,
the directors present shall choose one of their number to be a chairman of the meeting

366 Inthe case of an equality of votes, the person who 1s chairing the meeting shall have a second or
casting vote

387 A meeting may be held by sutable electronic means agreed by the directors in which each
participant may communicate with all other participants

37

371 Nodecision may be made by a meeting of the directors unless a quorum 1s present at the time
the decision is purported to be made "Present” includes being present by suitable electronic
means agreed by the directors in which a participant or participants may communicate with all
other participants

372 The quorum shall be two or the number nearest to one third of the total number of directors,
whichever Is the greater, or such larger number as may be decided from time to time by the
directors

373 A director shall not be counted In the quorum present when any decision 1S made about a matter
upon which that director 15 not entitied to vote

38

38 1 Aresolution inwnting or in electronic form agreed by a simple majority of all the directors entitied
to receive notice of a meeting of directors or of a committee of directors and to vote upon the
resolution shall be as valid and effectual as If it had been passed at a meeting of the directors or
(as the case may be) a committee of directors duly convened and held provided that

3811 acopy of the resolution 1s sent or submitted to all the directors eligible to vote, and

3812 a simple majenty of directors has signified its agreement to the resolution in an
authenticated document or documents which are received at the registered office within
the pencd of 28 days beginning with the circulation date

382  The resolutton in writing may compnise several documents containing the text of a resolution in
like form to each of which one or more directors has signified their agreement

DELEGATION
39

391 The directors may delegate any of their powers or functions to a committee consisting of such
member or members of the Club as they think fit

392  Allacts and proceedings of any committees must be fully and promptly reported to the directors
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40

41

42
43

The meetings and proceedings of any committee shall be governed by the provisions of these
articles for regulating the meetings and proceedings of the Council so far as applicable and so far
as the same shall not be superseded by any regulations made by the Council

No expenditure may be incurred on behalf of the Club except in accordance with a budget
previously agreed with the directors

All acts and proceedings of any committees must be fully and promptly reported to the directors

A director must declare the nature and extent of any interest, direct or indirect, which she/he has
in a proposed transaction or arrangement with the Club or in any transaction or arrangement
entered into by the company which has not previously been declared A director must absent
himself or herself from any discussions of the directors in which 1t 1s possible that a conflict will
anse between his or her duty to act solely in the interests of the company and any personal
interest {including but not imited to any personal financial interest)

CONFLICTS OF INTEREST

44
441

442

45
451

452

If a conflict of interests anses for a director because of a duty of loyalty owed to another
arganisation or person and the conflict 1s not authonised by wvirtue of any other provision in the
articles, the unconflicted directors may authorise such a conflict of interests where the following
conditions apply

44 11 The conflicted director 1s absent from the part of the meeting at which there 1s discussion
of any arrangement or transaction affecting that other organisation or person,

44 1 2 The conflicted director does not vote on any such matter and i1s not to be counted when
considering whether a quorum of directors I1s present at the meeting, and

441 3 The unconflicted directors consider it 1s in the interests of the company to authonse the
conflict of interests in the circumstances applying

In this article a conflict of interests ansing because of a duty of lovalty owed to another
organisation or person only refers to such a conflict which does not involve a direct or indirect
benefit of any nature to a director or to a connected person

Subject te article 45 2 all acts done by a meeting of directors, or of a committee of directors, shall
be valid notwithstanding the participation in any vote of a director

4511 who was disqualified from holding office,
451 2 who had previously retired or who had been obliged by the constitution to vacate office,

451 3 who was not entitled to vote on the matter, whether by reason of a conflict of interest or
otherwise,

if without
451 4 the vote of that director, and
4515 that director being counted n the quorum,
the decrsion has been made by a majority of the directors at a quorate meeting

Article 45 1 does not permit a director or connected person to keep any benefit that may be
conferred upon him or her by a resolution of the directors or of a committee of directors if, but for
article 45 1, the resolution would have been void, of if the director has not complied with article
43
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SEAL
46

If the Club has a seal it must only be used by the authonty of the directors or of a committee of
directors authorised by the directors  The directors may determine who shall sign any instrument
to which the seal 1s affixed and unless ctherwise so determined 1t shall be signed by a director
and by the secretary (if any) or by a second director

MINUTES
47 The directors must keep minutes of all
471 appointments of officers made by the directors,
47 2 proceedings at meetings of the Club,
47 3  meetings of the directors and committees of directors including
47 31 the names of the directors present at the meeting,
47 3 2 the decisions made at the meetings, and
47 3 3 where appropnate the reasons for the decisions
ACCOUNTS
48 The Council shall cause proper accounting records to be kept in accordance with the Act
49 The books of account shall be kept at the office, or, subject to the Act at such other place or
places as the Council shall think fit and shall always be open to the inspection of the directors
50 Not used
51 At the annual general meeting in every year the Council shall lay before the Club a proper income
and expenditure account for the penod since the last preceding account, made up to a date not
more than nine months before such meeting, together with a proper balance sheet made up as at
the same date Every such balance sheet shall be accompanied by proper reports of the Council
and the auditors and copies of such account, balance sheet and reports (all of which shall be
frarmed 1in accordance with any statutory requirements for the time being in force), and of any
other documents required by law to be annexed or attached thereto to accompany the same
-shali, not less than twenty-one clear days before the date of the meeting, subject nevertheless to
the provisions of the Act, be sent to the auditors and to all other persons entitled to receive
notices of general meetings in the manner in which notices are hereinafter directed to be served
The auditors report shall be open te Inspection and be read before the meeting as required by the
Act
AUDIT
52 Once at least in every year the accounts of the Club shall be examined and the correctness of the
income and expenditure account and balance sheet ascertained by one or more properly
qualfied auditor or auditors )
53 Auditors shall be appointed and their duties regulated in accordance with the Act
MEANS OF COMMUNICATION TO BE USED
54
541  Subject to the articles, anything sent or supplied by or to the Club under the articles may be sent
or supplied in any way in which the Companies Act 2006 provides for documents or information
which are authorised or required by any provision of that Act to be sent or supplied by or to the
Club
54 2  Subject o the articles, any notice or document to be sent or supplied to a director in connection

with the taking of decisions by directors may also be sent or supplied by the means by which that
director has asked to be sent or supplied with such notices or documents for the time being
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LA ETY

55

Any notice to be given to or by any person pursuant to the articles

5561  must be in writing, or

552  must be given in electronic form

56

561 The Club may give any nctice to a member either
56 11 personally, or
56 12 by sending it by post in a prepaid envelope addressed to the member at his or her

address, or

56 13 by leaving 1t at the address of the member, or
56 14 by giving it in electronic form to the member's address

562  Amember who does not register an address with the Club or who registers only a postal address
that 1s not within the United Kingdom shall not be entitled to receive any notice from the Club

57 A member present In person at any meeting of the Club shall be deemed to have received notice
of the meeting and of the purposes for which 1t was called

58

581 Proof that an envelope contamning a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given

582  Proof that an electronic form of notice was gwen shall be conclusive where the Club can
demonstrate that it was properly addressed and sent, In accordance with Section 1147 of the
Companies Act 2006

583 Inaccordance with Section 1147 of the Companies Act 2006 notice shall be deemed to be given
5831 48 hours after the envelope containing it was posted, or )
58 32 In the case of an electronic form of communication, 48 hours after it was sent

INDEMNITY

59

591  The Club may indemnify a relevant director against any hiability incurred by him or her or it in that
capacity, to the extent permitted by Sections 232 to 234 of the Companies Act 2006

582 Inthis article a "relevant director” means any director or former director of the Club

REGULATIONS

60 Reasonable regulations consistent with the terms of the hcences and these presents concerning
the use of the Property or any Unit or the common parts may be made and amended from time to
time by the Council Notice of all such regutations and amendments thereto shall be furnished to
all members and shall become effective thirty days after the same shall have been served Any
such regulation or amendment thereto may be revoked by the members at any general meeting
of the Club

FINANCE

61 The Club shall be assessed as the person or entity in possession of any tangible personal

property of the Club owned or possessed in common by the members  All costs incurred by the
Club in satisfaction of any habihity anising within, caused or in connection with the property, or any
part thereof or the common expenses or the administration of the Club shall be expenses of
administration of the Club, and all sums received as proceeds of, or pursuant to, any policy of
insurance of which the Club i1s the beneficiary or carried by the Club securing the interest of the
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members agamst labiliies or losses ansing within, caused by or connected with the common
parts or the adrministration of the Club shall be receipts of administration

62

62 1 The Council shal! establish an annual budget in advance for each financial year of the Club and
such budget shall estimate all expenses for the forthcoming year which may be required for the
proper operation, management and maintenance of the Property and the Units including, the
commen parts and the furnishings, fixtures and fitings within any Unit and the commeon expenses
and a reasonable allowance for contingencies and reserves An adequate reserve fund for
maintenance, reparrs and replacement of those parts of the Property including the said
furmishings, fixtures and fittings and the common parts that must be replaced on a penodic basis
or cormnmmon expenses to be incurred must be established in the budget and must be funded as
part of the annual assessment to members Upon adoption of an annual budget by the Council,
copies of the said budget shall be delivered to each member The assessment for the said year
shall be established based upon the said budget, although the delivery of a copy of the budget to
each member shall not affect the liability of any member for any existing or future assessments
The annual assessment for each member in respect of each weeks interest held by him in a unit
shall be delwered to him at the same time as the copy of the said budget and shall state the date
by which payment of the said assessment 1s due Should the council at any time determine in the
sole discretion of the Council -

62 11 that the assessments levied are or may prove to be nsufficient to pay the costs of
operation and management of the Club,

6212 to provide replacements of the said furnishings, fixtures and fittings and the common
parts,

62 13 to provide additions to the common parts for benefit of Units, or
62 14 n the event of emergencies

the Council shall have the authonty to Increase the general assessment or to levy such additional
assessment or assessments as it shall deem to be necessary Any annual assessment or
additional assessments levied pursuant to this article shall hereinafter be referred to as
Maintenance Fees

622 Maintenance Fees as determined in accordance with this article shall be payable by the due date
as stated on the invoice rendered for such Maintenance Fees If the payment of any demanded
Maintenance Fees sum shall be in default the sum outstanding shall bear interest at the rate of
8% or 4% above the base rate of the Bank cf England from time to time whichever is the higher
Each member (whether one or more persons) shall be, and remain, personally liable for the
payment of all Maintenance Fees pertinent to his unit which may be levied whilst such member s
the licensee thereof including all payments due for such Unit which remain outstanding after a
member has lawfully assigned or transferred his interest in the same

63 Each member shall be solely hable for and shall pay the cost of any special services determined
by the Council to be allocated to the occupancy of the Unit dunng such members week or weeks,
the cost of repainng any damage to such Unit and to reparr or replace any property (not being
such members personal property} contained therein on account or loss or damage occurring
dunng his said week or weeks and the cost to satisfy any expense to any other member, his
family, guests, invitees, visitors, sub-licensees or resulting from his breach of any provision of his
licence or these presents the regulaticns and the licence

INSURANCE, DAMAGE AND DESTRUCTION

64 In the event of any damage or destruction to the Property or any part thereof including the
coemmon parts or the furnishings fixtures and fitings within a Unit except as otherwise provided in
these presents, the Club shall forthwith cause such damage to be repaired and shall so apply any
available insurance proceeds If the damage 1s not covered by insurance, or If the available
insurance proceeds are insufficient, the Club shall assess and the members shall pay the cost
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65

66

67

68

thereof or deficiency in proportion to the share of common expenses atiributable to his week or
weeks Interest in a Unit  If the damage was caused by the intentional or negligent act or
omission of any member, his family, guests, invitees, visitors or sub-rmember then the total costs
of causing such damage to be repaired shall be payable by the member forthwith

Any amounts allocable to the Property or any part thereof or to the said furnishings, fixtures and
fittngs or any part thereof and payable to the Club as a result of any excess of insurance
proceeds over the cost of repair or restoration thereof shall be added to any applicable reserve
for repair, replacement, or deferred maintenance The Club shall carry such insurance as the
Council shall from time to time consider necessary and if not thereby covered carry fire and
normal extended perils, vandalism and malicious mischief and public and occupier's hiability
insurance and employers liability insurance If applicabie, pertinent to the ownership, use and
maintenance of the property and such insurance shall be camed and administered in accordance
with the following provisions

All such insurance shall, If appropnate, be obtained for the benefit of the Club It shall be each
member's responsibility to obtain insurance coverage for his personal property located within his
Unit or elsewhere on the Property and for his personal liability for occurrences within his Unit and
elsewhere on the Property and also for alternative living expense In the event of fire or other
casualty, and the Club shall have absolutely no responsibility for providing, paying for or
subsidising alternative accommodation during such penod and the Club shall have absolutely no
responstbility for providing any insurance coverage for the same

The Club and all members shall use their best efforts to see that all property and liability
Insurance carried by the Club or any member shall contain appropriate provisions whereby the
Insurer waives its nghts of subrogation as to any clams against any member

Each member by accepting a Licence of a Unit at the Property shall be deemed to appont the
Club as his true and lawful attorney to act in connection with all matters concerning the
maintenance of the said insurances

COMMON PARTS

69

69 1

692
693
69 4
695

The common parts shall be deemed to include but not necessarily be limited to, the following and
each member shall be entitled to use the common parts in commeon with all other members and
all others entitied thereto and in accordance with and in compliance with these presents the
regulations and the terms of iis icence ’

The sewers, drains, channels, watercourses, gutters, fallpipes, gas and water pipes, electric
cables and wires and apparatus and supply ines m under and upon the Property

The heating and hot water apparatus in the Property
The telephone system {if any)
The footpaths roadways and car parks within the curtilage of the Property

Such other parts of the Property not herein designated as common parts which are not enclosed
within the boundaries of any Unit including the gardens and grounds of the Property which are
intended for commeon use including furniture, fixtures, fittings and equipment provided for the
convenience upkeep and safety and management of the Property

COMMON EXPENSES

70
701

702

Common expenses shall be deemed to include but shall not be imited to the following -

Maintenance, repar, repainting, redecorating and replacement of any part of the Property,
including the comman parts and the furnishings, fixtures and fitings within any Unit

Rates, assessments, insurance premiums for the proper and full insurance of the Property and
other risks and taxes and assessments Imposed by any lawful authonty in respect of the Property
or the use thereof
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703
704

705

706

707

Dues, fees or assessment of the Club

Any and all other costs and expenses which In the opinion of the Council are necessary or
appropriate for maintenance repair of renewal of the Property or any part thereof or of any Unitor
Common Part or the furnishings, fixtures and fittings within a Unit

Maintenance, repair, renewal or replacement of any other tem of furniture, fixtures, fitings and
equipment owned, leased or otherwise held for use by the Club for the benefit of the Property or
any part thereof

Amounts necessary to establish adequate and proper reserves for all the foregoing items or any
other items set out in the budget hereinbefore referred to

The admunistrative expenses and costs of the Club and all proper management charges

OBLIGATIONS OF MEMBERS

71
711
712

713
714

715

72
721

722

723

724
725
7286
727

728

729

7210
721

73

Each member shall -
Use and occupy the Unit strictly in accordance with these presents the regulations and his licence

Vacate the Unit and the Property at the expiration of the period permitted by this licence or by any
regulations

Leave the Unit in a good and clean and sanitary condition

Comply with such reasonable check out and other procedures as may from time to time be
contained in the regulfations

Promptly pay all Maintenance Fees as and when the same shali fall due as determined by the
Council

No member shall -

In any way damage interfere with or detract from the Property or any Unit forming part thereof or
the commaon parts or the furmshings fixtures and fittings within any Unit

Make any alteration or addition whatsoever in or to the Property or to any Unit either externally or
internally or make or cause to be made any improvements decorations or repairs thereto

Do or permit to be done upon or in the Property or any Unit anything which shall be or tend to be
a nuisance or annoyance or permit any waste or permit anything to be done or kept therein which
would increase the premium payable in respect of the insurances upon the Property the Unit or
the contents thereof

Keep or permit to be kept any animal on the Property or in any Unit
Display any sign advertisement or notice of any type on any part of the Property or any Unit
Erect any external antennae or aenal

Use the Property or any part thereof or any Unit for any purpose other than the exclusive
occupancy of the member entitled to occupy the same and his Immediate family guests servants
and permitted sub-licensees

Use or permit the Unit to be used for any illegal or immoral purpose

Assign or sub-licence or part with possession of the Unit or any part thereof other than n
accordance with these articles the regulations the licence

Create any encumbrance charge or lien of any nature upon the Property or any Unit

Use or occupy his Unit or the Property at any time save as permitted by his licence or cause or
permit any other person so to do

None of the obligations contained herein shall apply to the commercial activities, If any, of the
Grantar ot of the Club in furtherance of their respective powers, and nghts set forth herein and in
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the Memorandum and Articles of Association of the Club and the regulations as the same may be
amended from tme to time  Until all Units in the Property (including the nitial stage and any
successive stages) are the subject of icences in respect of each week the Grantor shall have the
rnight to maintain show Units, storage areas and such access to from and over the Property or any
part thereof or any Unit as may be reasonable to enable the construction and the sale of all such
licences

RIGHTS OF ACCESS

74

75

The Club or its duly authorised agent shail have access to each Unit from time to time upon prior
notice to the person in actual lawful occupation thereto (or without notice if the same shall not be
s0 occupied or subject to a licence for any particular week or in the case of emergency) as may
be necessary for the maintenance, repair or replacement of any part of the Property the Unit or of
the common parts of another Unit The Club or its duly authonised agents shall also have access
to each Unit at all imes without notice as may be necessary to make emergency repairs or to
prevent damage to any part of the Property the Unit or to the common parts or to ancther Unit
The Club may gain access in such manner as may be reasonable in the circumstances and shall
not be liable to any member for any necessary damage caused thereby or for repar or
replacement of any doors or windows damaged in gamning such access The Club or its duly
authonsed agent shall have access to any other part of the Property at all times for the
maintenance reparr or replacement of any pan thereof or for the performance of any of its
obligations

The Ciub shall have the rnight to use part or parts of the Comman Parts for such other uses as the
Councll shall from time to time consider appropriate for the better enjoyment of the Property by
the members or for the development, improvement and financial benefit of the Club including
without imitation to the generality of this Article the full nght to utiise all or any portion of the
Common Parts for office and leasing purposes or for any other purpose reasonably incidental
thereto

VARIATION OF USER TO THE PROPERTY

76

77

78

The Grantor reserves the nght privileges and powers to increase or decrease the total number of
Units and to reduce or expand the common parts so long as such reduction does not affect the
use of the intenor of any Umit and to add additonal improvements and/or Units entitled to use the
Common Parts The nature, design, appearance, location, size etc of such expansion or
contraction shall be at the sole discretion of the Grantor

Any such expansion or reduction shall be effected by an appropnate amendment or amendments
to the licences so as to provide that the expenses allocabie to the Units shall be proportionately
readjusted based upon the size and amenities of the various Units  The precise determination of
the readjustments shall be within the sole discreton of the Council Such amendment or
amendments may also contain such further definition of common parts as may be necessary to
adequately describe the expanded or contracted porhions of such parts

All members shall be deemed te have irrevocably and unanimously consented to such
amendment or amendments to effect the foregoing and to any proportionate reallocation of the
assessments hereinbefore referred to In respect of existing Units which the Council may
determine necessary in conjunction with such amendment or amendments  All such members
irrevocably appoint the Club or its successors or assigns as agent and attorney for the purposes
of execution of such amendment or amendments and all other documents necessary to
effectuate the foregoing Such amendments may be effected without the necessity of recording
any documents and may be incorporated by reference to all or any pertinent portions of these
presents, provided however nothing herein contained shall in any way obligate the Grantor or the
Club to enlarge the project  Any such amendment or amendments shall further be binding upon
the Club as provided in these articles or the regulations and the Club hereby undertakes to
comply with the provisians of this article
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ASSIGNMENT AND SUB LICENCE

79

781

792

793

80

No member may sub-licence a Unit or any interest therein or transfer or assign his icence without
the wntten approval of the Club (such approval not to be unreasonably withheld) which approval
shall be obtained in manner hereinafter provided -

The member intending to sub-lcence, transfer or assign the licence of the Unit or any interest
therein shall give wntten notice of such intention to the Club at the office and shall furmish the
name and address of the intended sub-licence, transferee or assignee and such other information
as the Club shall reasonably require  The giving of such notice shall constitute a warranty and
representation by such member to the Club that the member believes the proposed assignment
or sub-licence to be bona fide in all respects The sub-licensing or assigning member shall be
responsible to the Club for any damages suffered by 1t in exercise of its nghts hereunder

As soon as reasonably possible after receipt of such notice orintention to sub-licence, transfer or
assign the Club shall either approve the transaction or refuse such approval and shali give notice
thereof to the sub-licensing, transferring or assigning member Such sub-licensing, transferring
or assigning member shall be bound to complete a transaction which has received approval as
soon as reasonably practicable All the parties to any such transaction shall complete such
documents in connection with the sub-licence, transfer or assignment as the Club shall from time
to time require and such sub-licence, transfer or assignment shall not be deemed to have been
completed until notice has been given by the sub-licensee, transferee or assignee to the Club in
such form as the Club shall prescribe from ttme to time

In the event that any sub-licence, transfer or assignment transaction 1s completed between a
member and any proposed sub-licensee, transferee or assignee upon any basis other than in
accordance with this article 79 the Council may approve the transaction in its sole discretion but
otherwise such sub-licence, transfer or assignment shall be deemed null and void and the sub-
icensing, transfernng or assigning member shall remain hable under these articles and the
Iteence as If the purported sub-licence, transfer or assignment had not occurred

In reaching any decision under article 79 on the suitability or otherwise of the sub-licensee, the
transferee or assignee, the Council shall be entitled to carry out such credit, financial and other
checks as it shall consider appropriate (the Council acting reasonably) and the costs incurred by
the Council in this respect shall be the responsibility of the member wishing to sub-licence,
transfer or assign

REMEDIES FOR DEFAULT

81

82

83

Any default by a member either from failure to comply with these articles the regulations or the
terms of the licence 1ssued to the member shall entitle the Club to enforce these articles the
regulations and the licence as otherwise provided herein or by legal proceedings

The viclation of any of the provisions of these articles the regulations or the licence shall also give
the Club or its duly authorised agents the right in addition to the nghts set forth above to enter
upon the Common Parts or into any Unit where reasonably necessary and summarnly remove
and abate at the expense of the member in violation any structure thing or condition existing or
maintained contrary to the provisions thereof

The Club may also discontinue the furmishing of any services to a member in default and such
member shall not be entitled to use the Property or any part thereof or any Unit for so long as
such default continues, The Club may take occupancy of such members Unit during hts week or
weeks and may licence or let such Unit to any other person for such week or weeks or to take
any other action authonsed by these presents The rents or other income denved under such
circumstances shall be accounted for by the Club and applied towards any costs and expenses
including administration expenses relative to such default Any funds from such rent or other
Income remaining in the hands of the Club after the said costs and expenses have been paid
may be retained by the Club and apphed to reduce the assessments hereinbefore referred to
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85

86

87
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A member in default shall not be entitled to vote at any meeting of the Club for so long as such
default continues

The failure of the Club or of any member to enforce any right provision or other obhigation which
may be contained in these articles the regulations or the hcence shall not constitute a waiver of
the nght of the Club or of any such member to enforce such nghts or other obligation in the
future

A member not making payment of any Maintenance Fees by the due date shall lose all nghts to
the use of the weel/s unpaid for any purpose for a period of twelve calendar months from the
date payment was onginally due provided that the Club shall at its absolute discretion be entitied
to wawve the provisions of this clause Should payment not be made by the end of the imtial
twelve months the withdrawal of nghts shall be extended for a further twelve months The
withdrawal of nights shall not remove the members responsibility of payment of all sums in arrears
plus interest as provided for in article 62 2

In addition to the provisions of article 86, should a member be in default of any payment of
Maintenance Fees for a period in excess of 90 days from the date payment was originaliy due,
the Council in its absolute discretion shall have the nght to forthwith terminate the member's
licence for the week/s in default and take possession of the week/s in the Club's name without
prejudice to any other nght that the Club may have against the member for outstanding
Maintenance Fees or otherwise save that the Club shali have no further responsibility to the
member who will have no further rights whatsoever in respect of the week/s for which the
member previously held a licence Notice to a member that the Club intends to terminate a
licence shall be by recorded delivery to the member's last known address

COMPLIANCE

88

The Club and all present or future members or any other persons acquinng an interest in or using
the facilities of the property or any part thereof or of any Urut in any manner shall be subject to
and shall comply with the terms of these articles the regulations and the licence and the mere
acquisition occupancy or rental of any Unit or an interest therein or the utilisation or entry upon
the property shall signify that all the said documents are accepted and ratified

WAIVER

89

No member may exempt himself from hiability for payment of an assessment made under these
articles or from hability for any obhigations ansing under these articles, the regulations or his
licence by waver of to use or enjoyment of any of the Common Parts ar by the abandonment of
tus Unit

SEVERABILITY

90

In the event that any of the terms or provisions of these articles the regulations or the licence are
held to be partially or wholly invalid or unenforceable for any reason whatsoever such holding
shall not affect, alter, modify or imparr in any manner whatsoever any of the other terms or
provisions of such documents or the‘remaining portion of any provisions or terms held to be
partialiy invalid or unenforceable

DISPUTES

91

Disputes, claims or grievances anising out of or relating to the interpretation or the application of
these articles the regulations or terms of any licence shall be referred to a single arbitrator
appointed under the provisions of the Arbitration Acts 1950 to 1979 or any statutory modification
or re-enactment thereof from time to time 1n force

ALTERATIONS TO LICENCES

92

The Council shall have power to vary the licence of any owner of any Unit in such way and upon
such terms as shall be in the best interests of the Club and subiect to the approval by a simple
majanty of the members at a General Meeting of the Club
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DISSOLUTION

93

931

If upon the winding up or dissclution of the Club there remains after satisfaction of all debts and
habilities any net assets whatsoever the same shall be paid to or distnbuted among the members
of the Club upon the following terms -

Each member shall receive a sum equivalent to the number of weeks he holds in the Club divided
by the total number of weeks allocated by the Club multiplied by the net amount (if any) referred
to above

Provided Always that any member who shall have been registered with the Club for less than[
36 months shal! only be entitled to receive a restricted payment equivalent to the sum due under
this Article 93 1 reduced by 3% for each month of ownership less than the said period of 36
months By way of example a member who shall have been registered with the Club for 24
months shall be entitled to the sum referred to in this Article 93 1 reduced by the calculation 12
months x 3% (a reduction of 36%)

GOVERNING LAW

94

These articles and the licences shall be governed and construed in accordance with the laws of
the England
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