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ASPECT GOLF AND LEISURE LIMITED

COMPANY NUMBER: 2100925

SPECTAL RESGLUTION

At an extraordinary general meeting of the company held on 27 January 1994
1T was resolved that;

(1) The Articles of Association of the company be amended by the cancellation of
99,990 of the £1 authorised but unissued ordinary share capital and by the
cancellation of 50,000 of the authorised but unissued £1 cumulative redeemable
preference shares. The authorised share capital shall be diminished accordingly.

(2) The remaining 4 issued shares of the Company be designated as 'B' ordinary £1
shares and the 6 remaining authorised but unissued shares be designated as ‘A’
ordinary £1 shares, each having the rights and being subject to the restrictions set out
in the Articles of Association to be adopted pursuant to paragraph (3) below.

(3) The regulations contained in the document produced to the meeting and signed
for identification by the chairman be adopted as the Articles of Association of the
company in substitution for and to the entire exclusion of the existing Articles of
Association.

(4) The directors be and they arc hereby generally and unceaditionally authorised
pursuant to Section 80 of the Companies Act 1985, to allot and issue up to 6'A'
Ordinary shares within one month of the date of this resolution (on the expiration of
which this authority shall expire) and the directors shall have the power to exercise
the authority hereby conferred upon them to allot such shares to such persons and on
such conditions as they may in their discretion determine as if section 89 (1) of the
Companies Act 1985 did not apply thereto,

DATED: 27 JANUARY 1994

.....................................................

CHAIRMAN
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
.of
ASPECT GOLY & LEISURE LIMITED

(Adopted by Special Resofution passed on 2% January 1994)

1. PRELIVINARY

1.1 The Regulations contained in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (“Table A") shall apply to the Company save insofar ag they are varied,
excluded by or are inconsistent with these Articles of Association.

12 Any reference in these Articles of Association to “a Regulation" shall be
construed as a reference to the xegulation of that number contained in Table A. Any
reference to an Article or spbclause shall be references to the various clauses and
subclauses of these Articles of Association,

1.3 Where the context so requires, words importing the singular number shall

include the plural and vice versa. Words importing the masculine shali include the
feminine.

1.4 Any reference in thege Articles to any enactment shail be construed as a
reference thereto as consolidated, amended, modified or re-enacted from time to time,

1.5 Expressions referring to writing shall, unjess the contrary intention appears, be

construed as including references to printing,
of representing or reproducing words in a vig

lithography, photegraphy and other modes
ible form,

1.6 Unless the context otherwise requires, words or expressions contained in these
regulations shall bear *%5 cune meaning as in the Act or any Statutory modification thereof

in foree 23 the date 2t which these regulations
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2. INTERIRETATION

28 Inthe fiest Ling of Regulation | after the words “regulations™ the words "and in
any Auticles adopting in whole or in part the same" shall be inserted.

2.2 Inthese Asticles unless the context otherwise requires the f cllowing expressions
have the following meanings:-

U.Actlt

means the Companies Act 1985 as amended by the Companies Act 1989 and any other

Statutory modification or re-enactment thereof for the time being in force;

"!A" Director®

means the Directors from time to time appointed by the holders of the “A" Shares

pursuant to Article 16.2;

n llAll Sharesll

means the "A" Ordinary Shares of £1.00 each in the share capital of the company {rom
time to time;

""A" Shareholder®

means a holder of the A" Shares;

IIIIB!’I Direlel

means the Directors from time to time appointed by the holders of the "B" Shares
pursuant to Article 16;.4

L] IIBI'! Shareslt

means the “B" Ordinary Shares of £1.00 each in the share capital of the Company from
time to time;

“associated company”

where used in relation to the Company, meauns any other undertaking which is, for the
time being and from time to time, a subsidiary or associated undertaking of the
Company as defined in the Act;

"Company"

means Aspect Golf & Leisure Limited;

"company* ]

includes any body corporate or association of persons whethe Or not a company within
the meaning of the Act;

"Directors"

reans the Board of directors for the time being of the Company or the directors presem
at & duly convened mecting of directors at whicl a quorum hercunger i present:
"Eauily Share Canigal"

PRI e e same meanine ne e s o L 0.

h:\abis\e\ec637\ 10 subserip.agr




K,_

"Membeort

means a person or company holding a Share or Shares in the Company at the relevant
woment in lime;

"Ordinary Shares"

means together the “A* Shares and (he "B" Share:s;

"Qai.d up"

means, in relation to a share, that such share is paid up or credited as paid up;
"Relevant Proportion"

means the proportion that the number of Shares offered in an Offer (Article 9.3) bears
to the total number of Shares in issue at the time the Offer is made;

"Secretary* _

means the person for the time being holding office as the secretary of the Company;
“.S_hﬂ_@"

means a share in the capital of the Company, of whatever class, as set out in Section
744 of the Act;

"Table A"

means the Regulations contained in Table A as prescribed pursuant to Section &(1) of
the Act;

"United Xingdom"
means Great Britain and Northern Ircland.

2.3 The expressions "Subsidiary" and "Holding Company" shall bear the meanings

attributed to them by the Act.

3. SHARE CAPITAJ,

The authorised share capital of the Company,

at the date of adoption of these Articles, is

£10.00 divided into 6 "A" Shares of £1,00 each and 4 “B" Shares of £1.00 each. The

"A" Shares and the "B* Shares shall be separate classes of shares. The "A" Shares and
the "B" Shares shall rank pari passu in all respects.

4. SHARE RIGHTS

4.1 The "A" Shares and the "B" Shares shall have the following rights: -

4.1.1  Income

The profits which the Company mav determing 1o digiribute in respent

of any financial neviod shalj be

A

Ul U A" Shares and the "B” Sha,es (excl
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subscription) held Ly them respectively, pari passu, as if the “A"
Shares and the "B" Sharcs constituted one class of share;

412 Capital
On a return of capital on a liquidation or atherwise, the surplus assets
of the Company remaining after payment of its liabilities shall be
applied, belong to and be distributed amongst the holders of the "A"
Shares and the "B" Shares in propartion to the amounts paid up on the
"A" Shares and the "B" Shares (excluding any premium paid on
subscription) held by them respectively pari passu as if the A" Shares
and the "B" Shares constituted one class of sharc,

4.1.3  Voting
Subject to any special rights or restrictions as to voting attached to any
Shares by or in accordance with these Articles, on a show of hiands,
every member who (being an individual) is present in person or (being
a corporation) is present by a duly authorised representative not being
himself a member entitled to vote shall have one vote and, on a poll,
every member shall have one vote for every "A" Share and the "B*
Share of which he is the holder.

2= ALLOTMENT AND ISSUE OF NEW SHARES

5.1  Subject to the provisions of section 80 of the Act, and Article 19 the Directors
are authorised to exercise the power of the Company to allot from time to time all or any
of the Shares of the Company which have not for the time being been allotted at such time
or times and on such conditions as they shajl in their absolute discretion think £it provided
that:-

3.1.1  this authority shal} expire 5 years from the date of adoption of these
Articles;

5.1.2  theaggregate number of Shares which the Directors may allct pursuant
to this authority shall not exceed the number of unissued Shares in the
authorised share capital of the Company at the date of adoption of
these Articles; and

5.1.3  unless otherwise agreed in writing by all the Members for the time
being of the Company eutitled to atend and vore at general meetings,
all unissued Shares (whether forming part of the original or any
increased capiral) shall, before issue. be offered on identical erms to

> Wl .p - H . o N - . .
Sk Membor Jnprovonion e warly & chevmsmmness ageni

e

wenereey Dnarey O winttever class of which they are the hoiders:

h:\ahs\c\c0637\10lsubscrip.agr




P!

N

5.L4  any such offer shall be made by notice specilying the number and ¢lass
of Shares, the price at which the same are offered and limiting the
time (betng not less than twenty eight days waless the Momber or

- Members to whom the offer is 10 be made otherwise agree) within
which, if the offer is not accepted, it shall be deemed {0 be declined;

5.1.5  any Shares aliotted 10 a Member shall, before issue, be designated as
the same class as the Shares already held by him;

5.1.6  after the expiry of the time within which the offer may be aceepted (if
the offer is not accepted) or on receipt of an intimation from the
person to whom the offer is made that he declines to accept the Shares
offered the Company may dispose of those Shares in such manner ag
the directors think most beneficial 'to the Company. The Company
may likewise so dispose of any Shares which (by reason of theratio
which the new Shares bear to shares held by persons eatitled to an
offer of new Shares) cannot in the opinion of the directors be
conveniently offered under these Articles.

5.2 Subject to provisions of Chapter VII of the Act the Company may:-

5.2.1  issue Shares which are to be redeemed or are liable to be redeemed at
the option of the Company or the sharcholder;

3.2.2  purchase its own Sheres (including any redeemable shares);

5.2.3  make a paymeat in respect of the redemption or purchase under
sections 159 and 160 or (as the case may be) section 162 cf the Act
and the relevant powsr contained in Article of any of its own Shares
otherwise than out of distributabic profits of the Company or the
proceeds of a fresh issue of Shares 1o the extent permitted by sections
170 to 172 of the Aci.

6. _VARIATION OF CLASS RIGHTS

Whenever the capital of the Company is divided into different classes of Sharcs, the
special rights attached to any class may b varied or abrogated (cither whilst the Company
is a going concern or during or in contemplation of 2 winding up} only with the consent
in writing of the holders of three-fourths of the issued Shares of the class or with the
sanction of an extraordinary resolution passed ai a separate meeting of (he holders of that
Class Dut not otheiwise. To TR0V such szparale meeling, all the provisions of this Article

tein
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SMpNEniig ) p0AY Liksland i nomingl amount of the issued Shares of the Ciass and
that the holders of Shares of the class shall on a poll have one vote in respect of every
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Share of the class held by them respectively and that any holder of Shares of the class
present in person or by proxy may demand a poll.

7,_LIEN

Without prejudice to the lien conferred by Regulation 8, the Company shall have a first
and paramount lien on all Shares for ali moncys presently payable by a Member or his
estate to the Company. The lien conferred above and by Regulation 8 shall attach to fully
paid Shares and to all shares registered in the name of any person indebted or under

liability to the Company whether he be the sole registered holder thereof or one of two
or more joint holders.

8. CALLS

The Lability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Regu!ation‘IS of the words "and all expenses
that may have been incurred by the Company by reason of such non-payment”.

9. TRANSFERS OF SHARES

9.1  Subject to the provisions of Article 9.12 and &xcept as provided in Article
9.13:-
9.1.1  no Member or trustee in bankruptcy of a Member may sell, transfer
or otherwise dispose of any Shares or of any beneficial interest in any
Shares which he holds (except with the agreement in writing ot all the
other Members at that time) during the period up to and including 31
January 1997;
9.1.2  thereafter, and/or if the agreement of the other Member is obtained
under Article 9.1.1, any Member or trustee in bankruptcy of a
Member ("Proposing Transferor") desiring to sell, transfer or
othierwise dispose of any Shares or of any beneficial interest in Shares
which he holds, shall givs notice in writing ("Transfer Notice"y to the
Company at its registered office. Such notice must specify the number
and class of Shares proposed to be transferred by him (“Sale Shares"),
the price and any other material (financial and non-financial) terms
“Offer Price™) (if any) at which the Sale Shares are offered by hir
S N T any) w whom he proposes o ransier the Szi:
Y T o PRI A e
soLgwing provisions of this Article. A Transfer Notice shall only be
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revocable with the consent of holders of at feast St % of the Ordinary
Shares (but subject to Article 9.5.2).

9.2 The Transfer Notice shall constitute the Company as the agent of the Proposing
Transferor for the sale of the Sale Shares in accordance with the provisions of this
Article 9. The Directors shall within seven (7} days of the Transfer Notice being given
to the Company, offer the Sale Shares in writing for sale (in the case of the "A" Shares)
to the holders of the "B" Shares and (in the case of the *B" Shares) to the holders of "A "
Shares (in either case at the date of service of the Transfer Notice) The holder of the

Shares not being sold shall hereafter be ind ividually or collectively called “the Proposing
Purchaser”.

9.3 The offer made pursuant to Article 9.2 {("Offer") shall state:-

9.3.1  the number of Shares offered;

9.3.2  the Offer Price if any (including details of all material, financial and
non-financial terms);

9.3.3  the third party specified in the Transfer Notice if any;

9.3.4  that, if the Offer is not accepted in writing by the Proposing Purchaser
within thirty (30) days of service of the Transfer Notice or, i the
event that the Proposing Purchaser invokes the Determined Frice
mechanism under Article 9.4, within 30 days of determination of the
Offer Price, it will be deemed to be declined;

9.3.5  that, if there be only one Member other than the Proposing Transferor
he should, in his reply, state the nanie of his nominee to hold one or
more of the Sale Shares;

the Proposing Purchaser may accept the whole but not part of the Sale Shares

otherwise the Offer will be deemed to be declined pursuant to Article 9.3.4 bug

subject always to Articie 9.8.

9.4 The price to be paid by the Proposing Purchaser (o the Proposing Transferor for
the Sale Shares shall (in the absence of agreement) be referred to conclusive determination
Dy an independent expert {("the Expert") on the application of either the 2roposing
Transferot or the Proposing Purchaser. The Expest shall:-

9.4.1  be a Charcred Accountant appointed (in the absence of 2greement
between the parties) by the President OF next available Offteer of
Tnstituie of Chanered Accountanis;

A enpen and oot as arbiumtor

S £

H. N T
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s’ yrauments and rendering his or her decision;
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9.4.4

9.4.5

9.4.6

make a determination as to who should be responsible for his or her
fees as part of his or her determination:

if he or she dies or resigns, be replaced by another expert apnaiated
(in the abseace of agrecment between the partics) by the President or
next available Officer of the Institute of Chartercd Accountants;
endeavour to reach his or her determination within two weeks of
appointment

and the decision of the Expert shall be final and binding on the parties. In determining
such value, the Expert shall have due regard, inter alia, to:-

(@

(@)
(iiD)
(v}

vy

vi)

the future prospects of the Company (taking into account all costs and
expenses required to be spent to achieve those prospects and based on
the circumstances then obtaining): and

the trading history of the Company; and

a valuation of any land owned by the Company prepared by a qualified
independent surveyor (on the basis that such land may only be used for
the purpose of a golf elub and taking into account the factors referred
to in (i) and (ii) above); and

representations {if any) made by the parties, their professional advisers
or agents; and

the ability or otherwise on the part of the Company to secure a
replacement in their capacities at such time for whichever of Mr &/or
Mrs Winslard is in the employ of the Company at the relevant time if
that one or both of them is departing or intending to depart from his
or her capacity at such time in the Company, at the time of the
determination; and

no discount shall be applied in respect of a minority interest which
shall be vatued in relation to the value of the Company as a whole as
the proportion which the Sale Shares bear 10 the total issued equity
capital of the Company.

The centificate issued by the Expert shall hereafter be calied "thz Bxpen's Certificate”.

The price for the Sale Shares so determined by the Bxpert shall heveafter be called "the
Determined Price".

9.5 Onissuc of the Expert's Certificate;-

2.5.1

any intending party to a transfer of the Sale Shares may. within 14
days of the issue of the Expert’s Cenificaie, mdicate i, Wiltipg et he
does g accept the Deatermined
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9.5.2  if the Proposing Transferor indicates under Article 9.5.1 that he does
not wish to proceed to dispose of the Sale Shares, the Transfor Notice
shall be deemed to be withdmwa in respect of the Sale Shares,

9.6 Subject to Articles 9.5 and 9.10, the Proposing Transferor shall be bound to
transfer the Sale Shares to a Proposing Purchaser who agrees to purchase the same in
accordance with the aforesaid procedures, the number of Sale Shares being purchased by
him upon payment by such Proposing Purchaser to the Proposing Transferor of the Offer
Price or, as the case may be, the Determined Price which payment shall be made within
fourteen (14) days of the acceptance of the Offer by the Proposing Purchaser under
Article 9.3.4

8.7 If, in any case, the Proposing Tramsferor, after having become bound as
aforesaid, makes default in transferring any Sale Shares, the Company may receive the
purchase money, which shall be paid into a separate bank account, and the Company shalt
within a reasonable period, nominate some Person to execute 2n instrument or instriments
of transfer of the relevant Sale Shares in the name and on behalf of the Proposing
Transferor. Thereafter, when such instrument or instruments have been duly stamped,
the Directors shall, on behalf of the Proposing Transferor, cause the name of the relevant
Proposing Purchaser to be entered into the Register of Members of the Company as holder
of the Sale Shares and, after his or their names have been entered in the Register of
Members in purported exercise of the aforesaid powers the validity of the proceedings,
shall not be questioned by any person,

9.8  If the Directors shall not find a Member or Members willing to purchase the
Sale Shares under the foregoing provisions, the Company shall issue a second Offer in
accordance with and containing the information contained in Aricle 9.1 to those Members
who have indicated a willingness to purchase the Sale Shares as a result of the first Offer

pro rata to their respective holdings and the provisions of Articles 9.2 10 9.7 (inclusive)
shall apply mutatis muntandis,

9.9 If the Directors shall not find g Member or Members willing to purchase all the
Sale Shares under tlie foregoing provisions, then, subject 10 compliance with the terms of
the Act, the Company may, if the Directors so resolve, proceed within 30 days thereafter
to agree to purchase the Sale Shares, or the balance of the Sale Shares, for which no
purchaser has been found under the foregoing provisions of this Artitte © pead g

provisions of Articles 9.2 j0 9.7 (inciusive chal) FURDY TR by

st
ey,

H.iL i, novwiistnding (e of; tering of Le Shaies o the refiaining Members and the
Company, there are still Sale Shares for which no acceplance has been received then the
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Proposing Transteror shall, at any time within 90 days afierwards by notice in writing
to the Company withdraw the Offer and second Offer to sell the Shares andd, be at liberty
w selt aud transfer the Sale Shares (© the third pasy namad it te Transtsr Notice the
Ollfer Price, or if determined, the Determined Pnce, any cash payable being paid ie full -
prior to transfer.

9.11 A Transfer Notice shall be deemed o have been given forthwith upon the
oceurrence of any of the following events in respect of any Shares in the capital of the
Company registered in the name of a Member wha is adjudicated banknupt or who enters
into an arrangement, with his creditors or who, being a company, enters into liquidation,
administration or has a recciver or administrative receiver appointed in respect of all or
some part of its assets or who calls a meeting of or compounds with its creditors.

9.12  The holders of all of the Shares may, if they all think fit, agree in writing to
waive the provisions contained in Articlas 9.1 to 9.11 in any particular case.

9.13  The provisions of Articles 9.1 10 9.1 1 shzll not apply 10 a transfer of Shares to
a Permitted Holder (and the Directors may not dectine to register any transfer of Shases
to a Permitted Holder so long as the transfer thereof is duly stamped). For these purposes
a Permitted Holder -1eans any company which is 2 Subsidiary vi @ Member, a Holding
Company of a member or a Subsidiary of a Holding Company of a Member PROVIDED
HOWEVER that if any Permitted Holdar shall cezss to have such a refationship o the
Member in question, then such Permitted Holder ssalt be required forthwith deemed to

have given a Transfer Notice in respect of all the Shares held by it in the Company in
accordance with Article 9.1.

9.14  For the purposes of this Articlz 9:-
9.14.1 the holders of the “B” Shares sheli (if the holder of the "A" Shares so
require in writing) be deemed to be one Member with the result that
a notice served pursuant to Anicle 9.1 by the holder of any one or
more of the "B" Shares shall be deemed also to be a notice pursuant
to Article 9.1 given by the other holder or holders of all of the "B"
Shares;
9.14.2  a Transfer Notice may only be served in reiziion 10 all of the Shares
held by a Member at the time of service of such Notice,
i Eacept as aforssaid, the instumom of et o . s I T S YT
Telett e ansferer (and n b0 e
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the name of the transferee is entered in the Register of Members in respest thereof,
Regutation 23 shall be deemed to be modified accordingly,

9.16  The Directors shall refuse to register any proposed transfer of a Share other than
2 transfer inade pursuant to or permitted by these Anticles and may decline to register the
transfer of a Share on which the Company has a lien.

9.17 Regulations 24, 26, 29, 30 and 31 shall not apply.

9.18 If any Member fails to subscribe for any Shares offered to him under
Article 5.1.4 be shall be deemed to have given a Transfer Notice to the Company in
respect of such Shares as are offered to him for subscription. The foregoing pre-emption
provisions shali apply accordingly save that the Offer Price shall be deemed to be the
subscription price or the book value of such Shares as determined from the latest audited
consolidated accounts of the Company (whichever shall be the greater) and shall also be
deemed to be the fair price on subscription.

9.19  No interest in any Share or Shares shall be disposed of or created by any means
without a transfer of an equivalent number of Shares being presented for registration save
in circumstances where a transfer of the Share or Shares concered would be permitted
under the provisions of these Articles without the member giving 2 transfer notice.

9.20 In the event of any sale, transfer, disposal, charge, mortgage, pledge or
) hypothecation of any Shares ("a Disposal Transaction") then (in addition to and not by
s way of substitution for the provisions of Asticles 9.1 - 9.19 inclusive) the person in whose
favour the Disposal Transaction shall be about to take place shall first enter into a Deed
of Adherence substantially in the form appended to these Articles (amended as may be
appropriate to the circurmstances then obtaining and, if the form cannot be agreed, in the
form settled by the Auditors of the Company at the relevant time). The Directors shall
not register any Disposal Transaction unless and until the provisions of this Article 9.20
have been complied with to their reasonable satisfaction.

$21 In this Asticle 9.21 "the Option” shall mean 2 put and call option granted

pursuant to the provisions of Clause 3 of an agreement dated 20 December 1993 and made
between Golf & Leisure Holdings Limited (1) the Company () TM and J L Winsland,
being the "B" Sharcholders as at the daic o adoption of these Asnicles (3) and "the Option

PV, e alya}t UL I TR R Letrmivee wurbitn N e ane by [T S A
T e d menn the pering? e waith the Onton miny be eiereled aursg tierera,
n.h:l-. iy 3 oavergas . e Ty e R
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. o et BTG O G b VI e ihings; vuner than w a UK bank or bona {ide
financial institution (inter alia) holding a UK banking licence and then only subject to and
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with the benefit subject to the burden of the Option PROVIDED THAT the person
holding the benefit of such option, charge, pledge or encumbraace shall itsell enter inta
a Deed of Adherence: materizlly in the form set ot in the appendix hereto and shall alse
procure that, in the event of it exercising any power of sale grantzd (0 if pursuant (o such
charge, pledge or encumbrance, the person to whom such "B" Shares are being
transferred will also enter into a Deed of Adtierence materially in the form set out in the
Appendix hercto. The Directors shall nol register any such option, charge, pledge or
encumbrance nor any transfer pursuant to a power of sale thereunder unless and unti] the
provisions of this Article 9.21 have been complied with to their reasonable satisfaction,
For the avoidance of doubt, the provisions of this Article 9.21 2re in addition to and not
by way of substitution for the provisions of Articles 9.1 - 9.20 inclusive save that in the
event of a conflict between the terms of the aforesaid Agreement and these Articles of
Association, the former shall prevail.

10. NOTICES OF MEETINGS

10.1 Bvery notice calling a general meeting shall comply with the provisions of
section 372 of the Act as to giving information to Members in regard to their right to
appoint proxies.

10.2  All business at a gencral meeting shall b. deemed to b2 special business and
shall be notified in the notice convening the meeting.

10.3  Section 370(3) of the Act shall not apply and accordingly any one or more
Members holding alone or together not less than one tenth in number of the issued share
capiial of the Company may call a general meeting of the Compzny.

11. REDESIGNATION OF SHARES

Whenever a share is transferred to a Member who halds shares orly of another class such

first mentioned share shall ipso facto and forthwith be converted to and redesignated as
a share of such other class.

1. PROCIEDINGS AT GENERAL MEETINGS

Py ot 1....-']“;\ BT Tenata e me
-t SNV DURIRGSY SRR e umnsactss Al

fany general mesting unless & quonn of
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122 Two Members present in person or by proxy shall be a quorum of which one
shali be or represent a holder of any of the "A" Shares and the other shalt be or rANTESSY
a holder of any of the “B* Shares. Regulatiun 40 shall not apply.

13, VOTES OF MEMBERS : ' :

On a show of hands the holders or representative of holders of “A* Shares present in
person or by proxy al a general meeting shall have one vote for cach A" Share and the

holders of "B" Shares present in person or by proxy shall have one vote for each "B"
Share. Regulation 54 shall not apply.

14.0 POWER AND DUTIES OF DIRECTOR

Regulation 70 and 71 sball not apply.

15. ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may, at any time, appoint any person
(including another Director) to be an alternate Director and may, at any time, terminate
such appointment. Any such appointment or termisation of appointment shall be in
writing signed by the appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon lodgment thereof at the office or on
delivery to a meeting of the Directors or on delivery to the secretary. The same person

may be appointed as the alternate director of more than one Director. Regulation 65 shall
be deemed modified.

16. NOMINATED DIRECTORS

16.1 The maximum number of directors shall be seven and the minimum two
directors.

16.2  Subject 1o Article 16.1 above, the holders from time to time of the "A" Shares
may from time to time 2pPOint up 10 five persons 0 be Direciors of the Company by
notice in writing 0 ihe Company specifying the name of the individual(s) to be so
appointed. The individuzl(s) so appointed may be removed or replaced by the holders
from time 10 4me of the "A" Shars a1 any 'ime forhwith upon the delivery 10 the

Company o novieg e “rine e the et and specifiing the nGividual st 1o e omoves)
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L16.3 The Directors may with the prior agreement in writing of the holders from time
to time of the “A™ Shares by notice in writir g served on the Company appoint any person
W b a Divecter o additiensi Director of the Company.)

16.4 The holders of the "B" Shares may from time to time appoint up to two persons
to be Directors of the Company by notice in writing to the Company specifying the name
of the individual(s) to be so appointed. The individual(s) so appointed may be removed
or replaced by the holders from time to time of the “B" Shares at any time forthwith upon
delivery to the Company of votice in writing to that effect and specifying the individual(s)
to be removed by the Members or replaced. PROVIDED ALWAYS THAT no person
shall be entitled 10 be a "B" Director in the cvent that he or she has been removed by the
Members as such as a result of:- .

16.4.1 any of the circumstances envisaged by Regulation 81 of Table A to the
Companies Act 1985 applying in relation to that "B* Director; or

16.4.2 that "B" Director having done or permitied the Company to do any act
or thiog wbhich is a material breach of Article 19 and which (following
a written request so to do made by or on behalf of any Member) is not
remedied where the result is to the materjal detriment of the Company.

16.5 A Director need nec hold any Shares to qualify him as a director.
16.6 Regulations 73 to §0 and 81 of Table A shall not apply to the Company.

17._ PROCEEDINGS OF DIRECTORS

17.1 The quorum necessary for the transaction of business by the Directors shall be
two including an "A" Director and a "B" Director (if any such director be appointed at
the time of the meeting). An absent director who is represented by an alternate director
present at a meeting of directors may be counted in reckoning whether a quorum is
present.  PROVIDED ALWAYS THAT if an "A" Director or 2 "B" Director fails to
wrn up at 2 meeting of the Directors in respect of which proper notice pursuant to these
Articles has been given on more than three occasions, then the fourth meeting may take
place and be quorare notwithsanding that there is no “A" Director or, as the cass may be,
"B" Director present so long as the mecting is gtherwise quorate,

17.2 A resolution in writing signed by the Direetors or thejy duly appointed aliernate
shall be as valid and effectual 25 i it had izeq passed 2t 2 meating of My s
convened and hedd provised dat the Dircen s <o SIENINe Would, I enst o i b

e RV IR L e L w0 dhese Andeles of Associntion, ALy s,

resolution may coasist of several documents in the like form each signed or approved in
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writing or by telefacsimile transmission by one or mare of the Directors (and/or their
alteraawes) necessary to form a quorum pursuant 10 Adigle 17,1,

17.3  Not less than 7 days’ notice in writing of meetings of the Directors or such
shorter period as shall be reasonable in the cireumstances shall be given to cach of the
Directors at his address in the United Kingdom whether present in the United Kingdom

ar not.

17.4  The chairman of a mezting of the Directors shall be an "A* Director if one be
present otherwise the chairman shall be efected on simple majority of those present,

17.5 Notice of a meeting of the Directors shall include an agenda specifying in
reasonable detail the matters to be discussed at the meeting. No business which is not
within the scope of the agenda shall be put to the vote at such meeting.

17.6  Any Director may participate in a meeting of the Directors by means of
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and participation in the meeting in this
manner should be deemed to constitute presence in person at such meetings.

17.7  Subject always to the provisions of Article 4 a Director who pursuant to
Regulation 85, has declared at » meeting of the Directors the nature and extent of his
interest in a contract, proposed contract, transaction or arrangement with the Company
shall be entitled to vote jn respact of that contract, proposed contract, transaction or
arrangement or upon any matter arising therefrom and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining whether or not a quorum is

present at the meeting of the directors or of the committee of Directors at which the vote
is taken,

17.8  Regulation 88 shall be modified accordingly and regulations 89, 91, 93, 94 and
95 shall not apply.

18. NOTICRES

18.1 In Regulation I11 the words “except that a notice calling 2 meating of t
Directors need not be in writing” shall be deleted.

o

PR T wonds "hae Otheriies na cuse s

eobent BT W COMPANy shaii Lo deleted 110 the st seiitenee o hesguitaiion 112,
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185 Regulations U111 and 112 shall be moditicd accordingly.
Ehat Where the approvad, agreement or consent of n Member or Director is required
uader auy provision of these Articles to any particular matter, such approval, agreament
or consent may be given subject to such tecms and conditions as that Member or Director
may require and any breach of such terms and conditions shall ipso facto be deemed to
be a breach of these Articles.

19. SPECIAY. ARTICLE

19.1 The Company shall not carry out any of the following actions or activities
without the consent in writing of both or (as the case may be) all of the Shareholders:-

19.1.1 lend or advance monics to, or guarantee the indebtedness of, any
person, firm or corporation;

19.1.2  acquire any new capital asset or undertaking costing more than £1000
or enter into any material or long term contract or significant capital
commitment or investment greater than £1000;

19.1.3 enter into any transaction or armangement not in the ordinary course of
the business or otherwise than oa a bona fide arm’s length basis and/or
any transaction which would, if the Company were a listed conipany,
be a Class 4 transaction (as defined from time to time by the
Regulations of The Stock Exchange);

19.1.4  raise the salaries of any of the Directors or any other employee whose
salary is equal to or in excess of £20,000 per annum;

19.1.5 waive any rights under or terminate the contracts of employment of
any of the employees (including Directors) whose salaries are cqual to
or in excess of £20,000 per annum;

19.1.6 issue, commit to be issued or grant options over or in respect of any
shares, stock, securities, debentures or other instruments (whether or
not converiible into such securities); acyuire or subscribe for any
shares, stock, securities or debentures in any other body; enter into
partnership or joint venture with any other person; acquire or dispose
of any business;

19.1.7  use any other trading name or style other than as prescatly used or
change its name;

[¢.1.8  change its Auditors or accouniing reference date:

I9.1.%  apprave ar agopt any audied porpnnere

SFLO dectare er pos any davldeng © Lo dhooie
VELREY T Loaidinn OiTg

19.1.12 change its Memorandum and/or Asticles of Association;

h:hhsh\c0637\!015ubmﬁp.ngr
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191,13

19.1.14

.

19.1.15

19.1.16

19.1.17

19.1.18

19.1.19

19.1.20

19.1.21

19.1.22
19.1.23

19.1.24

19.1.25

S oemer imo any tansactios, i

appoint any senior cmpioyes or dismiss any seqior employee,  for
these pumposes, "senior" shall mean any employee having g salary
tincluding bonuses ang "peiRs™) tn excess of £20,000 per annuen:
enter into any contract of any nature whatever of a long (erm or
anerous mature. For these purposes, the expression " long term" shall
mcean a contract which cannot be fully performed by the Company
within six moaths from the date of entry and "onerous” shall mean any
contract where the liability thercunder exceeds the sum of £5,000;
give any guarantee, indemnity or security in respect of the obligations
of any other person;

borcow any money or obtain any advance or credit in any form in
excess of the sum of £ 1.5 millon;

lend any money to any person or grant any credit to any person other
than in the ordinary course of business;

sell, transfer, lease, licence or in any way dispose of its business
undertaking or any part thereof or interest therein or do any of the
foregoing with any other of its assets for a consideration in excess of
£1,000 other than normal replacement of assets in ordinary course of
business or any interest therein;

change the nature or scope of its business as carried on for the time
being or commence any new business not being ancillary or incidental
to such business;

enter into any material contract or arrangement outside the ordinary
course of its business or whereby any person would or might receive
remuneration calculated by reference t g income or profits;

pay any remuneration or expenses to any person other than as proper
remuneration for work done or services provided or a proper
reimbursement for expenses incurr_ed in connection with its business;
make any gift or political or chiritable donation;

commence any legal or arbitration proceedings (other than in the
ordinary coursé of business including, without limitation, routine debt
collection);

make any claim, disclaimer, surremder, election or cansen: af
mawerial aature for tax purposes;

conduct its business cxcept in accordance with all
regulations;

applicable laws and

PONTTEL Y R e e i
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19.0.27 redeem ar atherwise repay ot reimburse any loaa {rom a director 10
the Company ;
19.1.28 enter into any consuliane: o MARBROTEN CORSLEANSY dreement or
pay any management fees or charges
19.2  The following actions or act'ivities shall not be delegated (o the Board of
Dircctors of the Company but shall remain to be determined by the Sharcholders (or a
majority of them) subject always to the provisions of these Articles:-

19.2.1 the changing of the stricture of the Board of Directors of the
Compaay;

19.2.2  the delegation of the powers of the Board of Directors of the Company
otherwise than in the ordinary course of business;

19.2.3  the appointment of any new Director;

19.2.4  the dismissal of any Director;

19.2.5 the giving of any consent under the Service Agreement of any
Director;

19.2.6 the amendment of any service contract of any Director with the
Company subject to such Director’s consent;

19.2.7  the redemption, restructure or variation of the rights of any Preference
Shares;

19.2.8 the redemption, repayment or reimbursement of any loan to the
Company from a Director or a Shareholder;

19.2.9  the decision as to whether and how to pursue a claim pursvant to any
of the Warranties or under the Tax Indemnity (as provided for and
referred to in a Subscription Agreement of even date to the adoption
of these Articles and made betweoen Golf & Leisure Holdings Limited

(1) Mr & Mrs Winsland (2) the Company (3)) and the prosecution of
any such claim.

20. INDEMNITY

Subject o the provisions of the Act and in addition to such indemnily as is contained in
Clause ! 18 of Table A, every Director, officer or official of the Company shall be entitled
to be indemnified out of the assets of the Company against all losses or liabilities incurred
Dy him in or about the execution and discharge of the duties of his office, save for any
anisiag from thar Director's witful defanlt or gross negligence, and the Directors mnay

CRERTIse the nowrs o the Dpeeseny a Pt s e ey G 2y Direcior, officer,
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