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ASPECT GOLF AND LEISURE LIMITED 7 r‘;‘?ﬁ‘bﬁzf’“

1, The Company’s name is Aspect Golf and Leisure Limited “

2, The Company’s registered office is to be sitvated in England and Waler;/ -

3. The Company's objects are:~

(A) To establish, promote, equip, organise, maintain, manage and operate golf

courses and driving ranges, to carry on business as Owners, mManagess and

operators of gymnasia, health clubs, swimming pools, sauna baths, turkish

baths, beanticians, slimming clinics, hairdressers and restaurants; to

provide facilities for physical fitness, training and general leisure club
facilities, gawmes, sports and social activities.

(ii) To provide facilities and cervices of all kinds to members ot
customers of the Company and to carry on all forms of busiess
permitted or iicensed under the licensing, betting and gaming laws in
force from time to time; to carry oR the business of operators of
amusement machines and articles of every and any description; and to
carry on the business of retailers and general dealers in all articles of

commercial, manufacturing, personal and household use, ornament,
recreation and amusement; to acquire by purchase or otherwise and to
lease, let, sell and deal in property =nd lands of any estate or tenure and
rights and interests therein and generally to derive jncome therefrom and

to carry on Dbusiness B8S caterers, refreshment contractors, licensed

victuallers, wine and spirit merchants, general provision merchants and
dealers in goods of every description whatsoever, and to buy, sell, import,
export, manufacture and deal in all kinds of goods, stores and gquipment
whether in connection with any of the above activities or otherwise and
to act as agents for all purposes.

London EC1Y 2NJ
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To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate or imterest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery,
plant, stock-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or in connection with the
Company's business.

To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company’s business and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, debentures, debenture stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the world and debentures,
debenture  stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Locat or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred. by the ownership thereof,

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenturé stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company's property or assets (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guaiantee the performance by the
Company or any other company or person (including, but without preiudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or
liability it or such person or company may undertake or which may
become binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any person,
persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such igrms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is & member or is otherwise
interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information so
acquired.
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To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose
to appoint and remunerate any Directors, Accountants, Consultants,
experts or agents.

To employ experts,, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any asstts, property or rights.

To establish or promote or concur in establishing or promoting any other
company whose objects shail include the acquisition or taking over of all
or any of the assets Or liabilities of the Company Of the promotion of
which shall be in any manner calculated to advance directly or indirently
the objects or the interests of the Company and to acquire, huid or
dispose of shares, stocks or securities issued by or any other obligar v7's
of auy such other company.

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of

dividend, repayment of capital, voting or otherwise, or by any securities

which the Company has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or parily paid-up shares or stock of any company Or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures OF mortgages or other securities of any
company of corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities S0
acquired.

To enter into arrangements for joint working in busimess or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interrsts, reciprocal goncession  Or co-operation with any
company, firm or person carrying on or proposing to carry on any businzss
within the objects of the Company Or which is capable of being carrie?
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, Property, liabilities and transactions of any persom, OfF
company carrying oL any business the carrying on of which is calculated
to benefit the Company 0Or to advance its interests, o possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and

other rights in or OVEI, and in any other manner deal with or dispose of
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the undertaking and all or any of the property and assets for the time

being of the Company for such consideration as the Company may think
fit.

(T To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, aillowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

(U) To subscribe to or otherwise aid the establishinent and support of, any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or its
predecessors in business or not, and to institute and maintair any club or
other establishment.

(Y) To distribute in specie assets of the Company properly distributable
amongst the members, bil so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law.

(W) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

(X) To do all such other things as are incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, snd they shall

not, except when the context expressly so requires, be in any way Limited to or
restricted by reference to or inference from any other object or objects set

forth in such sub-clause or from the terms of gry other sub-clause or by the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clausz, but the
Company shall have full power to exercise all or any of the.-powers and to
achieve or to endeavour to achieve all or any of the objecis“conferred by and
provided in any one or more of the said sub-clauses.

4, The liability of the Members is limited.

5.  The Share Capital of the Company is £ 100,000divided”into 100,000
Shares of £ 1 each.

85MR 4



WE, the several persons whose names, addresses and descriptions are sub-
scribed, are desirous of being formed into a Company in pursvance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective namas.

Names, Addresses and Descriptions Number of Shares taken
of Subscribers ~ by each Subscriber

TV HOTHY MARTIN WNINSMAND /
Orie.

CoMPANY DIRECTOR /
RIVENDELL., SauTHLANDS RoAD, |
HORINGHAN, BERKSHIRE

T e 0ms b,

-

P

Mrs TEAN LENNE NiNstanD //
COMPAaNY DIRECTOR

RIVEN DELL, SooTHLANDS Ronb,
WoKING HAH, BERKSMAE

dﬂ. toutomel -

Jond Hitkim HARTIN
RETRILER
B CHARD CLOSE, FOSTERS LANE,

Neo \.iifl ERKSHIRE
N

O,

Nichoblas “land HARTIN

GoF PreFEssioNAL
FCLHARD CLOSE, FosTERS LARE,
HNooDKEM , DERKRSHIRLE.

Dated the W% .javn.uo_,uj 1987

WITNESS to the above Signatures:- /
Mes S. SaveR

95 Woedlonds Read,
Pemghucsh, Honts

Em\a'tat«;i

e e e e
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ASPECT GOLF AND LEISURE LIMITED
PRELIMINARY
1. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

3. Any reference in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enactment.

PRIVATE _COMPANY

4, The Company is a private company, and accordingly:-

(2) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be ailotted, mor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words
noffice" and "secretary" the word *the" and between the words *regulations” and
"the Act" the words "and jn any regulations adopting in whole or in part the
same".

SHARES
6. Subject to the provisions of the next following Regulation the Directors

are authorised for the purposes of section 80 of the Act to exercise the [ower
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Company at the date hereof and the Directors may allot,
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grant options over or otherwise dispose of such shares to such persons, on such
terms and in such manner as they think fit provided always that:-

(§))] save as provided in sub-paragraph (i) of this Regulation the
authority given in this Regulation to the Directors tc exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(i) the Members in General Meeting may by Ordinary Resolution:-

(a) renew the said suthority (whether or mnot it has been
previously renewed) for a period not exceeding five years, but
such Resolution must state (or restate) the amount of shares
which may be allotted under such renewed authority or, 23 the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

) revoke or vary any such authority {or renewed authority);

(iii) potwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Regulation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and

in pursuance of such an offer or agreement the Directors may allot

shares notwithstanding that such authority or renewed authority has

expired.

In this Regulation any reference to the allotment of shares shall include 2
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the pumber of shares offered and specifying a
period (not being less than fourteen days) within which the offer, if not
accepted, wilt lapse and determine. After the expiration of that period, or on

the receipt of an intimation in writing from the offerce that he declines to

accept the shares S0 offered, the Directors may jn accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner 8s they think most

beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such new or original shares which by reason of the
proportion borne by them to the aumber of persons entitled 10 any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid,

8. Subject to Chapter VIl of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject to Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the sharehoider, liable to be redeemed on such terms and in
such manner as the Company before the jssue of the shares may by Special
Resolution determine, and whether out of distributable profits or the proceeds of
a fresh issue of shares of otherwise.

85AR 2



10, Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in comnection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

il. The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under Hability to the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation. The
Company’s lien, if any, on 2 share shall extend to all dividends payable thereon.

TRANSFER._QF SHARES

12. (a) No share or beneficial ownership of 2 share shall be transferred
nor shall the Company purchase any of its own shares pursuant to
Regulation & unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted.

{b) Any member propaosing to transfer any share or beneficial
ownership of a share (hereinafter <alled “the vendor") shall give notice
in writing (hereinafter called mhe trensfer notice”) to the Company of
such proposal,  The transfer notice shall specify the sum which in the
vendor’s opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor's agent for the sale of such
share or shares (hereinafter calied "the said shares”) in one or more lots
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and & willing buyer, and in such a case
the transfer notice shall nevertheiess constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the
certificate of wvalue.

(c) If the Auditors are instructed 10 certify the fair wvalue as
aforesaid the Company shall, as soon 85 it receives the certificate of

value, furnish & copy thereof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.

(d) Upon the price being fixed as aforesaid (whether by reference to
the vendor's opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called "the offer notice”) inform each Member (other than the vendor) of
the number and price of the said shares and shall invite each such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer notice (which date shall bz specified therein) for
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such maximum number of the said shares (being all or any thereof) as he
shall specify in such application,

(e) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares (or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged to take
more than the maximum pumber of shares specified by him as aforesaid.
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

63] The Company shall forthwith give notice of such allocations
(hereinafter called “the allocation notice”) to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allocation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed.

(g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in fransferring any shares the Company
may receive the purchase price on his behsalf, and may authorise some
person to execute a transfer of such shares in favour of the purchasing
Member. The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
pay the purchase price into a separate bank account ir the Company’s
name and shall hold the purchase price and any interest earned thercon in
trust for the vendor.

(h) During the 6 months following the expiry of the period of 21 days
referred to in paragraph (e) of this Regulation the wvendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b) of this Regulation) any of the said shares not
allocated by the Directors as aforesaid.

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whethar or not it is a fully paid share.

13,  The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee, The transferor shall be deemed to remain s holder of the share
until the name of the transferee is emtered in the register of Members in
respect thereof,
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PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening & General Meeting of the Company there shall
appear with reas:onable prominence a statement that a2 Member entitled 10
attend and vote entitled to appoint a Proxy to attend and, on 2 poll, vote

instead of him nnd that such proxy need not also be a Member. Regulation 38
of Table A shali be modified accordingly.

15. Proxies may be deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting. Regulation 62
of Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the person Or
persons pamed in the statement delivered under Section 10 of the Act.

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

i8. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
jnterest at a Meeting of the Directors in accordance with section 317 of the

Act. Subject to such disclosure a Director shall be entitled to vote in respect

of any such contract, transaction Ot arrangement (whether actual or proposed) in

which he is interested and he shall be counted in reckoning whether a quorum is
present.

19. The Directors may exercise all the powers of the Company t0 borrow
money, Wwhether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage oOr charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenturé stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third

party.

20 In Regulation 87 of Table A there shall be inserted between the words
the directors’ and "may" the words "on behalf of the Company"

QIVIDENDS

21, No dividend or interim  dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Company.
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Names, Addresses and Descriptions
of Subscribers

TimsThY  MARTIN HIiNSLAND
coupay DIRECTOR,
RVENDELL, DOUTHLANDS RerD,

WeKINGHAr, BERKSHIRE
[ (I‘Jln\ L___——J'

Tear RENNE NINSKAND /

CoHMPANS DIRETTDR
RIVENDE(L., DoOTHLANDS RoPD,

DOKINGHAM, BERKSHIRE
et

STorN HilkiAarm HARTIN

RETRILER
@ CHARD CLOSE, FosTERS hANE

W Qﬁ\ ReeksHiRE

oo

NicHOLAS ~ToHN Har ~

GOLF ProfeEssIiONRL,
% CHARD CLOSE, FosTERS

NooDLEY  BERRSHIRE

\<

LANE,

Dated the Ib TOAU.O-\-—j A8 ~7

WITNESS to the above Signatures:-
Mpe 5. BAVER

5 Doodlands Kond,
“Powq hust, Hants

Sec uifa-ﬂ

S Do



COMPANIES FCRM No. 10

Statement of fivst directors
and secrziary and intended
situation of registerad office

P!eﬁsq do not Pursuant to section 10 of the Companies Act 1985
write In

this margin

To the Registrar of Companies
Please complete

. For official use
legibly, praferably e For official us

in black type, 0 P
b b Block lattering /,./ 210092 <
Name of company Ve
* insert full name l * ASPECT GOLF AND LETSURE LIMITED < . !
of company l
’ i
The intended situation of the registered office of the company or;locoﬁoration is as stated balow
/','
27 _ELDonl DUVARE 7
REARING
RERKSHIRE ,
Wstcodel RGlL L Qe '
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

FPostcoda |
P
Number of continuation sheets attached (see note 1) '

DA

Presentor’s name address and Eor official Use

reference {if any}): General Section Post room

™5
Page 1
m@‘ StanleyDavis{Company Services)Limited 1244128 Ciy Road, Lonoon ECIY 28]
& i Telephon@01-250 3350 Telex 2057-DAVIS G

fatemational Company Regletrations and Searches  LDE Box No. 21
TPS 1201410

e ey e e =T



The namels] and particulars of tha parson who is, of the persons who gre, t0 he the first director of

diractors of the company (note 2) ara as follows:
o

Neme (note 3) "TymaHy MARTIN WIS LAND

Business occupation

CoMPANY DIRECTOR

Pravious name(s) (note 3 Non &

Address (note 4) R‘WMD& Loah
[

Nationality
HRITISH

oringuar, GHESK

Postcode

RGU 2HW

Date of birth (where applicable)

{note 6)

Other directorships T E\PHI FIELE s

‘ease do not
write In
f,hls margin

o

o
F

t enter particulars
of other .’
irectoiships
held or previously
htald1 |see note 5)
If this space s |
insufficlent uspa

continuatign sheat.

4
4

| consent to act as director of the company named on page 1

Postcode | &G !! 2 HW

(note 6)

Signature Tl Date (6~ {~ 11 21
TS TSI /
Name (note 3) Tapnl LENNIE H LS D Business occupation 7
CoNPANY DIRECTOR i //
Previous name(s) (note 3) Hong Nationality faf/
Fdross (note 4) RIVEN D Erte, DOOTHLANDS Road BeTisH
Wor G RS Bee o f E ' Date of birth (where applicable}

Other directorships 1 E] £P~!!! E ElD \ s

Signature

Date 6~ 1~ €1

i consent to act as diractor of %%ﬁw namad!on pege 1

Name (1016 3) Jonnl  Wilial A4 MARTIN

Business occupation

Postcode

RGS WY

WoepLey, GERKOHIRE |

RETAILER
Previous name(s) (note 3) NonE Nationality
Address (note 4) B CW PeiTISH

Date of birth {where applicable)

{note 6}

Other directorships ¥ Nowi

|

| consent to act as dir%\or of the company named on page 1

Signature

Date MW~ 1= \&K1.

p ey

)

Page 2



Plaase da not
write in
this margin

Ploase complete
legibly, proferably
in black typo, or
bold block lettaring

delete if the form is
signed by the
subcribers

delete if the form is
signad by an agent on
behaif of the
sgubscribers,

All the subscribers
must sign either
personally or by a
person oF parsons
authorised to sign
for them,

The namels) and particuiars of the per

son who is, or the pe

secretaries, of the company are as follows:

il

reons who are,tc be the first-secretary, o joint

Name (notes 3 & 7)

Tead keame  HinsLaad

i

o

e er— i

Previous name(s) {note 3)

ey
P

&

Address {notes 4 & 7) R\\LEI!EE!! §C!L’EHI ARDS REED 1

Rexidc Hart, BERKSHIRE

Postcode | RGH ¢ v
1 consent to act as secretary of the company named on page 1 .’
Signature /ﬂ 'IO‘HWOL ) Date (6=+i~ 87
(W
Name (notes 3 & 7)
Previous name(s) {note 3)
Addrass (notes 4 & 7)
Postcode
{ consent to act as secretary of the company named on page 1
Signature Date
- -~
/’
Signature of agent on behalf of subsribers 2’/ Jille " pate J&-1'-€F
Signed T (7 Date /4-1-1981
L
Signed a(ﬁ' I’OM » Date /fé-1-19%7
Ty
Signed \ \\5 o N> . Date w. i AN,
]
!
-
Signed Date
Signed Date
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COMPANIES FORM No. 10 (cont.}

Statement of fivst directors and
secretay and intended situation
of vegistered office {continuation)

Continuation sheet No

to Form No. 10

Company number

e ris——

=
MName of compan
& pany _l_?/ .
T hopret Gouf AND LEISORE iHiUTED E
Particulars of other directors (continued) -~ _

Name note 3 MIC, Mﬂ—ﬂ%ﬂ ~ Business Occupation
Gowr-flioFEss 100AL
3 Previous name(s)note 3| Noni “Nationality

BRITISHW

Addressnces A CHARD CLOSE, Fesrees LANE,

WoonLEy, BERKSHRE

Postcode| RG 6 - HU

{note 6)

Date of hirth (where epplicable)

!r.-

| consent to act as director of the company named above tnotes 9 and 10} //,,ﬁw

Date 146~ 1- 37

Signature /V’ W
o=

Particulars of other directorships

MHonE

M

continued ov leaft
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2100925
| hereby certify that

ASPECT GOLE AND LEISURE LIMITED

is this day incorporated under the Companies Act 198b as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18TH FEBRUARY 1987

A PR A

WRS.C. R WILLLRAD

an authorised officer

C.173
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Plense do not
write in
this margin

Plense complete
legibly, preferably
in black type, or
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of company

Important

The necounting

rovence dute to
entered along-

sude should be

completed as in the

following examples:

5 April

81 December

Da Month

§ delete ns
appropriate

COMPANIES FORM No. 224

mmh ms: L | lg
Notice of accounting reference date u g 5 =
Fﬂ mﬂ;‘
{te be delivered within 6 months of u g
[ o e ] hﬂ L]
incorporation)
Pursuant to section 224 of the Companies Act 1985
To the Registrar of Companies For official use Company Number
(p 2100925

7

Name of company

* ASPECT QoLF AND LEISURE IMITED

gives notice that the date on which the company’s accounting reference period is to be
treated as coming to an end in each successive year is as shown below:

Day Month

CINR R
jar . i Date

Sin Tl L,-——-r.t [Director][Secretari§ g FEBAUARY \QQ% .

°’resentor’s name address and For official Use

reference (if any): General Section Post room i fi;?,:\w;&;@?\
S s

T, B, TTCHENER & o, k 1 3MIAR 1957 @

27 BN SsoaRE W iy

Reanindg '

HerssS

Al 4-DP.




ko: of Lompany 2100985

THE COMPALIES AGT 1986

e s W b T T

COMPANY LINMITL. Y SHARES

J———— L L

SPECIAL RESOLUTION
of

ASPECT GOLF & LF)SURE LIMITED
(Passed the 21st day of June 1888

At an EXTRAORDINARY GENERAL MEETING of the alhove named Company duly
convened and held at 27 Eldon Square, feading, Berkshire, on the 21st

day of June 1988, the feollowing Resolution was passed as 2 SPECIAL
RESCLUTION:

THAT for the purposes of Ssction 80 of the Compsnies Act 1985 the
Directors be authoriszed to exe-cise the power of the Conpany to
allot sharss to the amount of 99,996 Ordinary Shares and 50,000 10%
Non-voting Redeemable Cumulatlve Prefarence Shares being the
authorised but unissusd share caplial of the Company for the time
being ang the Directors may allot, grant options over cr otherwise
dispese of such sheres to such persons on such terms and in such
mannor as they vhink tit.

The authority given &0 the Directors to exercise the power of the
Company to allot shares shall expire five years after the date
perect .

The Company may make an otfer or agreement which wouid or might
require shares to be allotted after such authority hes expired and
in pursuance of such en offer or agreement the Directors may allot
shares notwithstonding that such authority or renewad authortty has
expirad.

o Sy A

Chairman




COMPANIES FORM No. 123

Notice of Inerease
i noninal cap-ial

Pie_;:se_ do nat pyursuant 10 section 123 of the Companies Act 1985
write 10
this margin

To the Registrar of Companies gor official use Company number
Please complete o T ————
tegibiy, preforably | i | 23 oo 2L )
in black type, Of o e e =

botd block lettering Name of company

i e

A

J Ssv 1 Pt ) s ] : E,,,:\:

~ insert full name

of gompany RS
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated M&&@__\&E}S———— the nominat capital of the company has been
increased by £ 0,000 — peyond the registered capital of £ _\Q_Q\_DDQ/—
§ “}?n:g?; ?iﬁséobn‘ia A copy of the resolution authorising the increase is attached.3

P \her form approved ‘The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject o which the new

hy the regstrar .
4 o shares have heen or are 10 be issued are as follow:

Please tick here  S——
continued overleat

N y b a3

+ delets 63 Signed B [Director][SrggeWﬁf pate D11k Y H
appropriate T 22 Suay femtl -
Presentor’s name address and fFor official Use
reference (if any): Generat Section POSLI0OM, . .
il R ISR TR TINYE ¢

Fr o paee -
CuHu [tiad ¢} REG;; Eﬁlﬁizi‘s;

2 £ SEP 180
Bl i iad P
S &7

T




No: of Lompany £1008D

‘THE LUMPANIES ACT 1985

e e i a4 A A

GOMPANY LIMITED BY SHARES
SPECYAL EQEESSQJIJIJ'Fi[CDTW
at

ASPECT GOLF & LEISURE LIMITED
(Passed the 215t day of June 1888

At an EXTRAORDINARY GENERAL MEETING of the above named tLompany duly
convened and nald at 27 Elden Square, Reading, Berkshire, on the 218t
day of June 1988, the following Resolution wes passed as @ SPECIAL
RESOLUTION:

THAT the Articles of Association of the Company be amended by the
inclusion of & new c.ause, ko be numbared &4, which shall read as
follows:

4.A,1 The Share Capital of the Company 1s divided into 105,000
Ordinasry Shares of £1.00 each ("the Ordinary Shares"? and
50,000 10% lon-voting Cunulative preference Shares of £1.00

euch ("the 10% Preference Shares") (all of which are
together referrad to as wthe Shares"). The Shares shall
heve and enjoy the following rights and be subject %o the
following restrictions:

4.A.2 The holders of the 10% Preierence Shares shall not be
entitled to a vote at any gemeral or other meeting of the
Company in respect of those chares although they shall be

entitled to receive notice of and attend such meetings.

4, A.3 hs regards income:

The profits of the Company in aach year shall be applicable
in the fotlowing manner:

4. 4.3.1 Flrst In payment to the holders for the time helng
of the 10% Preference gharas of a fixed cumulative
dividend ("the 10% Preference Shares pividend™) at

the rate of 10% on the amount paid up OF credited
as palid up thereon to @#ccrue an a daily besis
payable six monthly on the 3pth June and the 3lst
Dacember in every year.

AAv3. 2 Becondly and supject therete in payment 1O the
holders for the time peing of the Ordinary Shures
such dividend, if any, B8s the Directors shall

recommend to the Members af  the annual General
Meeting of the Gompany ter the year in gquestion.

4. A03.3  Thirdly and subiject thereto in setting asside Sums
as reserves Or carrying Suns torward pursuant to
the Regulations iR ‘fable A *



4.A.4

i\‘." AI 5

As regards capital:

Un a return ot capltal on llquidation or otherwise the
surplus assets of the Company remaining after payment of its
liabilities shall be applied,

+ A 4.1 Firstly in paying to the holders for the time being
of the 10% Preference Shares a sum equal to any
arrears deficiency or accruals of the 10%
Preference Share Dividend togather with any
interest or arrears of interest payable in raspect
thereof (such arrears defictency or accruais to be
calculated down to the date of the return of
capital on the basis that such dividends are
payable irrespective of whethar they hsve been
deglared or not),

4.A.4.2 Sacondly and subject thereto in peying to the
holders tor the time being of the CGrdinary Shares
the amount paid up or credited as paid up thereon.

As regards redemption:

The follcwing provisions shall have effect with regard to
the redemption of the 10% Preference Shares.

4,A.5.1 Tha Company shall have the right at any time after
the 2ist June 1991 subject to:-—

4.A.5.1.1 The provisions of the Companies Act
15885,

4, 4.5.1.2 All arrears deficiency and accruals of
the 10% Preterence Share Dividend having
been paid or satisfied in full.

to radeem the whole of any numbers (being 100 or a
whole number multiple thereof) of the Preference
Sheres for the time being Issued and outstanding
upon giving to the holders of the Preference Shares
to be redeemsd not less than ninety days' previous
notice in writing.

4.A.5.2 Any notice af redemption shall specify the
particular shares to be redeemed and the date and
piace  fixed for redemption at which the
cartiticates for such shares are to te presented
for redemption and upon such date each of the
holders of the shares to be redeemed shal! be bound
to deliver to the Company at such place the
certiticates for the shares concerned,

continued..,..
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4,A.5,3 Thers shall ba pald on aach Preference GShare

redeemed:

4'.AI5|3|1

4,A,5,3,2

The amount paid up or credited as paid
up thereon; and

A sum equal to any arrears deficiency or
accruals of the 10% Preference Share
Dividend <{such arrears deficliency or
accruals to be calculsted down to the
date of redemption on the basis that
such dividends are payable irrespective
of whether they have been earned or
declared or notl,

Chairman



No: of Lompany  210082b

THE COMPANIES ACT 1885

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

ASPECT GOLF & LEISURE LIMITED
(Passed the 2ist day of June 1988>

At an EXTRAORDINARY GENERAL MEETIKG of the above named Company duly
convened and held at 27 Eldon Square, Reading, Berkshire, on the 21st

day of June 1988, the following Resolution was passed as a SPECI AL
RESOLUTION:

1. “THAT the authorised capital of the Company be increased to £150,000
by the creation of 50,000 10% Non-vaeting Redeemable Cumulative
Preferance Shares of £1.00 which shall have and enjoy the rights and
be subject to the restrictions set oui below:-

1A The Share Capital of the Company is divided into 100,000
Ordinary Shares of £1,00 each ("the Ordinary Shares") and 50,000
10% Non-voting Cumulative Preference Shares of £1.00 each ("the
10% Preference Shares") (all of which are together referred to
as “the Skares")., The Shares shall have and enjoy the following
rights and be subject to the following restrictions:

18 The holders of the 10% Preference Shares shall not be entitled
to a vote at any general or other meeting of the Campany in
respect of those shares although they shall be entitled to
recaeive notice of and aitend such meetings.

10 As regsards income:

The profits of the Company In each year shall be applicable in
the following manner:

1.1 First in payment to the holders for the time being of
the 10% Preterence Shares of a fixed cumulative dividend
("the i0% Preference Shares Dividend") at the rate of
10% on the amount paid up or credited as paid up thereon
to sccrue on a dally bassis payable six monthly on the
30th June and the 31st December in every year.

16,2 Secondly and subject thereto in payment to the holders
for the time being of the Ordinary Shares such dividend,
if any, as the Directors shall recommend to the Hembers
at the Annuai General BMeeting of the Company for the
year in questionh.

continued..,..
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16.3

As r

Thirdly and subject thereto in setting aside sumg 88
reserves or carrying sums forward pursuant to the
Regulations in Table A.

egards capital:

On & return of cspital on liquidation or otherwise the surplus

asse
shal

1D.1

As r

The

ts of the Company remaining after payment of its liabilities
1 be applied.

Firstly in paying to the nolders for the time being of
rre 10% Preference Shares a sum equal to any arrears
deficiency or accruals of the 10% Preference OShare
Dividend together with any interest or arrears of
interest payable in respect thereof (such arrears
deficiency or accruals to be calculated down tc the date
of the return of capital on the basis that such
dividends are payable irrespective of whether they have
been declared or not).

Secondly and subject thereto in paying te the holders
for the time baing of the Ordinary Shares the amount
paid up or credited as paid up thereon.

egards redemption:

following provisions shall have effect with regard to the

redemption of the 10% Preference Shares.

1E. 1

1E.2

The Company shall have the right at any time after the
21st June 1991 subject toi-

iE.1a The provisions of the Companies Act 198%.

1E.1b All arrears deficlency and accruals of the 10%
Preference Share Dividend having bsen paid or
satisfied in full,

to redeem the whole of any numbers (being 100 or a whole
number multlple thersof) of the Preference Shares for the
time being issued &nd outatanding upon giving to the holders
of tha Preference Shares to be redeaned not less than ninety
days' pravious notice in writing.

Any notice of redemption shall specify tha particular
shares to be redeemed and the date and place fixed for
redemption at which the certificates for such shares are
to be presented for redemption and upon such date each
of the holders of the shares to be redeemad shall be
pound to deliver to the Company at such place the
certificates for the shares concerned.

continued, ...
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Thare shall be paid on each Praference Share redeemed:

The amount paid up or credited as paid up thereonj
and

A sum equal to any arrears deficiency or accruals of
the 10% Preference Share Dividend (such arrears
deficiency or accruals to be calculated down to the
date of redemption on the basis that such dividends
are payable irrespective of whether they have been
earned or declared or not)."

hairman
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COMPANIES FORM No. 225(1)

Notice of new accouriiing reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use  Company number

t 11 1] Jeogas

[P Y N T |

| « AsPecT Gour s LE(SORE lMiTED

gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

310i1]

The current accounﬁng reference period of the company is to be treated as [eweraned][extended]t and

Day Month Year

ratd]will come to an end]t on

31010 [i1]9

| ! 1

3

L]
1
]
1 ”

9

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement shoufd

be completed:

The company is a [subsidiary}{holding company]t of

, company humber

the accounting reference date of which is

Signedﬂ /ﬁff [0 EM”M

L

[Bimctar][Secretary]t Date 30\!& ]%'%

Presentor’'s name address and
reference {if any):

For official Use
General Section

Post room

Bouw

DF




ASPECT GOLF AND LEISURE LIMITED

THE COMPANIES ACT 1985

Cory

Registered number: 2100925

resolutions of the type and in the terms specified
I'slow as passed by the members of the Company named
above at their extraordinary general meeting duly
cenvened and held at 27 Eldon Square Reading
Berkshire on 20th February 1990

SPECIAL RESOLUTIONS

THAT the Articles of Association of the Company be
altered by the deletion of clause 4.A.5.1 and the
insertion of the following new clause 4.A.5.1 which
shall read as follows:-

"4.A.5.1 The Company shall have the right at any
time whatsoever subject to:-

4.A.5.1.1 The provisions of the Companies Act 1985

4.2.5.1.2 All arrears deficiency and accruals of the
10% Preference Share Dividend having been
and or satisfied in full

to vedeem the whole of any numbers (being 100 or a
whole number multiple thereof) of the Preference
Shares for the time being issued and outstanding
immediately following the giving to the holders of the
Preference Shares to be redeemed of notice in writing
of the Company’'s intention in this regard."

THAT the making by the Company of ex gratia payments
of £15,000 each to each of John William Martin and
Nicholas John Martin both of 8 Chard Close Fosters
Lane Woodley Berkshire as gratuitous leaving
payments in connection with the termination of their
Directoxships with the Company be and are hereby
approved for all the purposes of The Companies Act
1985 and the Company's Memorandum and Articles of
Association and for all the other purposes of the
general law from time to time applicable thereto

/
' L i l“l!ﬁ"hf‘

Company Secretary

# it,'a L T.:u SE:QU

ﬁf"‘
Dated bre ety 1990 |

gt

s LT T T,




The Companies Act 1985 e s
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

ASPECT GOLF AND LEISURE LIMITED

PRELIMINARY

l. Suchct as hereinafter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2. Regulations 3, 8, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company.

) 3. Any reference in these Regulations to an enactment shall be construed as
a reference to that enactment as amended or extended by or under any other
enaciment.

PRIVATE COMPANY

4. The Company is a private conpany, and accordingly:-

(a) no shares in or debentures of the Company shall be offered to the
public (whether for cash or otherwise); and

{b) no shares in or debentures of the Company shall be aliotted, nor
shall any agreement to atlot such sharcs or debentures be made, (whether
for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to the public, and sections 58(3),59 and
60 of the Act shali apply for the purposes of this Regulation as they
apply for the purposes of the Act.
!l'é\ (\.’(’0 &tt<}dif\(i)

INTERPRETATION

S. In Regulation 1 uf Table A there shall be inserted before the words
"office” and "sccretary™ the +word "the" and between the words "regulations” and
"the Act" the words "and in any rcgulations adopting in whole or in part the

same”,
f SHARES
: -
j 6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to cxercise the power
of the Company to allot shares to the amount of the authorised but unissued
share capital of the Conipany at the date hereof and the Directors may allot,
| f
1 85AR 1 mﬁmc:mmsﬁ ig
: ' »1\ ' (\
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L o 4.4+ the Share tapiial of tho tespesy Lo dividad julo 168080
Toren TR Ty etz Bt v vidipary Lhares ot L£1.09 cach (Mtha Uedinary Sharen™ s ang
it T e Hi3, GO0 1% Hean vollng Gumulative Proferonce Shares of J1.08

pach  (the WWE  Prelerence Shores')  tell of  «hich ore
togiather rvaterred Lo &35 “tho Bhares"). The Shntes shalld
hove and onjoy tho follewing rights ond be subjoct to the
followng restrictlons:

4,.A.2 Tha holders of the 10% Praferenca Sheres shall net be
ontitlod to a vote at any genarsl or other moating of the
Company In respect of thoso shares olthough thay shall be
antitlad to rocefve natlica of and sttend such meetings.

4.A.3 As regards Incoma:

The profits of the Company in each ycor shall be appllcable
in the following munner:

A.A.3.1 First in payment to the holders for the tlme being
of the 10% Preference Shares of a flxed cumulative
dividend (“the 10% Preleronce Shores Dividend"? at
the rate of 10% on the amount pafd up or credlted
as paid up théreon to accrue on a doily bosls
payable six mosithly on the 30th June ond the 3lst
December {n avery year.

4,A.3.2 Second)y and subject therete [n psyment lo the
holders for the time being of the COrdinary Shares
such dividend, If ony, as the Dlrectors shall
recommend to the Members ot the Annual Generol
Mooting of the Company for the yeor In questlon,

4.A.3.3 TIhtrdly ong subject tharato In sctting asldo sums
ns reserveg or carrylng sums lorwarg pursuant to
the Reguiatlons in Toble A,

4.4.4  As regards coplial:

On a rcaturn of copltal on llquidation or otherwise tha
surplus assats of the Company remalning after payment of fts
llablittles shall be applled,

4,A.4.1 Flrstly in paying to tha holders for tho time being
of the 10% Prefarence Shares o sum ecqual to ony
arrears  deflclency or occruals of the 10%
Preference  Share Dividand  together with  any
{nterest or arréors of Interest payable in respect
thereof (such arrears deflclency or accruals to be
calculoted down to the date of the return of
capltol on the basis Lhat such dividends are
payoable {rrespectlive of whether they have been
declared or not).

4. A 4.2 Secondly ond subject thareto In paying to the
holders for the ttme belng of the OUrdlinary Shores
the amount pafd up or credited as pnld up thereon.

S M g, e
e R

WA

the redemption of the 10% Preference Sharas.

"Adopted by Special Resolution "4.A.5.1  The Company shall have the right at any
dated 20th lebmary 19907 time whatsocver subject to:-

4.A.5.1.1 The provisions of the Companies Act 1985
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. deh 1.2 ?ll AX ZGOX S deficioncy and aceruwals ol the

. 0% {cufurqnce Shara Dividend having Loen
and or satisfied in full

[} *-L
"

Lo redeem thoe whole of any numbers i V3

ggglgpn%mbcr multiple theiaof) of tégcgggféggngé ’

immgd;atof the time being issucd and outstanding

pamadia g ysgo%lowing the giving to the holders of the

A nece ares to be redeemed of notiGe in writing
e Company’s intention in this regard.®

4.A.5.2 Any notlice of redemption shall specify the
pdrticular sharas to be redeaamed and the dale and
place fixed for redemption ot which  the
cartificates (or such shares ore l¢ be presentod
for redaemptlon and upon such date each of the
halders of the shares to be redeemed shall be bound
to dellver to the Company ot such place the
cortlficates for the shares concerned.

/f " 4.A.5.3 Thers shnll be poid on each Preferance Share
redeemed:

4.A.5.3.1 The amount pald up or cradlted 4s pold
up theroon; and

4.4A.5.3.2 A 5um equs] to any arresrs deficlency or
accruals of the 10% Preference Shore
Dividand (such arreors deficlency or
accruasls to be colculated down to the
dote of redemption on the basls that
such dlvidends ore poyablo irraspective
of whethar they have been oornod Qr
declared or not).
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-

grant oplions over or otherwise dispose of such shures to such persons, on such
teems and in such manner as  they think (it provided alway: that-

(i) save as provided in sub-paragraph (i) of s Regulation (he
authority given in this Regulation to the Direclors to exercise the power
of the Compiny to allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in General Mecting may by Ordinary Resolution:-

{a) renew the said authority {whether or not it has been
previously renewed) for a period not exceeding five years, bul
such Resolution must state {or restate) the amount of shares
which may be allotted under such renewed authority or, us the
casc may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

{b) revoke or vary any such authority’ {or renewed authority),

(iit notwithstunding the provisions of sub~paragraphs (i) and (i) of this
Regulation the Company may make an offer or agreement which would or

might require shares 1o be allotted after such authority has expired and

in pursuance of such an offer or agreement the Directors may allot

shares notwithstanding that such authority or renewed authority has

expired.

In this Regulation any refe;ence to the allotment of shares shall include a
reference 10 the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant te such a right.

1. In accordance with section 91 of the Act Sections 89(1), and 90(1) 1o (6)
of the Act are excluded from applying to the Company, Any shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unfess the

Company shall by Special Resoluiion otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying a
pericd {not being less than fourtcen days) within which the offer, if not
accepted, will lapse and determine. After the expiration of that period, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so  offered, the Directors may in accordance with the

provisions of these Regulations alfot, grant options over or otherwise dispose of

the same to such persons, on such terms and in such manner as they think muaost

beneficial to the Company. The Directors may in like manner and subject as
aforesajd, allot any such new or original shares which by reason of the
proportion borne by them to the number of persops entitled to any such offer as
alaresaid or by reason of any other difficully in apporiioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VI of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

9. Subject 10 Chapter VII of the Act, any shares may, with the sanction of
an Ordinary Resolution, be issued on the terms that they are, at the option of
the Company or the shareholder, liable 10 be redeemed on such terms and in
such manner as the Company before the issue of the shares mav by Special
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KReswletion determine, and whether ous of distributable profsts or the proceed: of
a fresh issue of shares or otherwise,

6% Subject ta Chapter VI of the Act, the Company may give financia)
assistance for the purpose of or in conpection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

11.  The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount licn on every share (not being fully paid) for all moncys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
ender liability to the Company whether he be the sole holder thereof or one of
two or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation, The
Company’s lien, if any, on a share shall extend to all dividends payable thercon.

TRANSFER _QF SHARES

12, {a) No share or beneficial ownership of a share shall be transferred
anor shall the Company purchase any of its own shares pursuant to
Regulation 8 wunless and until the rights of pre-emption hercinafier
conferred shall have been exhausted.

(b) Any member proposing to transfer any share or beneficial
ownership of a share (hercinafter called “the vendor") shall give notice in
writing (hereinafter called "the transfer notice”) to the Company of such
proposal.  The teansfer notice shall specify the sum which in  the
vendor's opinion constitutes the fair price of each share specified therein,
and shall constitule the Company the vendor’s agent for the sale of such
share or shares (hercinafter called "the said shares™) im ome or more lois
at the discretion of the Directors to the Members (other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apply) to certify by certificate in writing (bereinafter
called "the certificate of value”) the value in their opinion of the said
shares as between a willing scller and a wilting buyer, and in such a case
the transfer nntice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certificd in the
certificate of value

(c) If the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thercof to the vendor. The cost of obtaining the
certificate of value shall be borne by the Company.

{d) Upon the price being fixed as aforetaid (whether by reference to
the vendor’s opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hercinalter
called “the offer notice®) inform each Member (other than the vendor) of
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the number osnd price of the said shares and shali invite each such
Member to apply in writng to the Company within 21 days of the duw
of despateh of the offer notice (which date shall be specified theren) for
such maximum number of the said shares (being all or any thereof) as he
shall specify in such application.

(&) If such Members shall within the said period of 21 days apply for
all or (save as otherwise provided in the transfer notice) any of the sad
shares, the Directors shall allocate the said shares (or so many of them
as shail be applied for) to or amongst the applicant Members in
proportion as nearly as may be to the number of shares in the Company
of which they are registered or unconditionally entitled to be registered
as holders provided that no applicant Member shall be obliged 10 take
more than the maximum number of shares specified by him as aforesaid,
If any shares shall not be capable without sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
. or in such manner as may be determined by lots drawn in regard thereto
and the Iots shall be drawn in such manner as the Directors think {it

(0) The Company shail forthwith give notice of such allocations
(hereinafter called “the allocation notice) to the vendor and to the

! Members to whom the said shares have been allocated and shall specify in

the allocation notice the place and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shali be specified therein) at which the sale of the said
shares so allocated shall be comnleted,

{g) The vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transier the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to exccute a transfer of such shares in favour of the purchasing
Member.  The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member. The Company shall forthwith
. pay the purchase price into a scparate bank account in the Company’s
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor,

{

|

{ (h) During the 6 months following the expiry of the period of 21 days

i referred to in paragraph (e} of this Regulation the vendor shall be at

i liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any person (including, but subject to Regulation
8, the Company) and at any price (not being lsss than the price fixed
under paragraph {(b) of this Regulation) any of the said shares not

1 atllocated by the Directors as aforesaid,

(i) The Directors may, in  their absolute discretion and without
assignipg any reason therefor, decline to register any transfer of any
share, whether or not it is n fully paid share.

13. The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on btehall of the
transferee. The transferor shall be deemed to remain a holder of the share
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until the name of the wansferee 15 enterpd in the register of Members an
respect thereol.

PROCEEDINGS AT_GENERAL _MEETY

I, o every notice convening a General Meeting of the Company there shall
appear with reusonable prominence a statement that a Member entitled 1o
attend and vote is entitled to appoint & proxy to attend and, on a poll, vote
instead of him and that such proxy need not alse be a Member. Regulation 38
of Table A shall be modified accordingly.

15. Proxies may be deposited al the Registered Office of the Company at
any time beflore the time of the Meeting for which they are to be used unless
otherwise specified in the notice convening such Meeting.  Regulation 62 of
Table A shail be modified accordingly.

DIRECTORS

la. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act,

17, Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Directors and the minimum number of
Directors shall be one.  Whenever there shall be only one Director of the
Company such Directer may act alone in cxercising all the powers, discretions

and authorities vested in the Directors, and Regulation 8% of Table A shall be
modified accordingly,

18. A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act.  Subject to such disclosure a Director shall be entitied to vote in respect

of any such contract, transaction or arrangement (whether actual or proposed) in

which he is interested and he shall be counted in reckoning whether & quorum is
present.

19, ThHe Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or nol, and to mortgage or charge its
undertaking, property and uncalled capital or any part thercof, and 10 issuc
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

20, In Regulation 87 of Table A there shall be inserted between the words
"the directors” and "may" the words "on bechall of the Company”.

DIVIDENDS

21, No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VIII of the Act which apply to the
Conpany.
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Names, Addresses and Deseriplions .-!{;,
of Subseribers J _r;;‘;!r
TIMOTHY MARTIN WINSLANDR il
Company Director Nt
Rivendell il
' Southlands Road mil
Wokingham K
Berkshire ;UEf?
MRS JEAN LENNIE WINSLAND K
Company Dircctor i
¢ Rivendeil )
Southlands Road s
i Wokingham N
.,{ Berkshire :;:il_{iu
‘ JOHN WILLIAM MARTIN {M
Retailer M
; & Chard Close ;1
Fosters Lanc el
Woaodley ] :
i b Berkshire i'ffif"
E ;':11
il i K
’ NICHOLAS JOHN MARTIN i
Golf Professional [ ;
8§ Chard Close ",
Fosters Lane :;tq',
Woodley fiie
Berkshire
i §
DATED the 16th day of January 1987 gl
;
WITNESS to the above Signatures:- ;1 ;
g
b
: MRS § SAYER bt
i 75 Woodlands Road X
Baughurst ii‘ :
Hants i
irfre
Secretary ‘fLﬁ"
i
I
|
;S
4
i
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I
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¥ COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Plelasg do not Pursuant to section 122 of tha Companies Act 1985
wirite in
this margin
To the Registrar of Companies For official use  Company number
Please camplote L afalh B i
legibiy, prefarably | [ | 2100925
in black type, or \ (SR R
bold black lettering  Name of company
! * ASPECT GOLF AND LEISURE LIMITED
* insert full nams I
of company

gives notice that:

On the 2ist day of March 1990 the Company by notice in
accordance with its Articles of Association redeemed 50,000 10%
Cumulative Preference Shares of £1 each in the name of John William
Martin in full together with any arrears of dividend thereon to the
date of redemption, whether declared or not, and that thereafter the
shares were duly cancelled.

¥ Insert
Directon,
Secretary, )
Admirlsirator, Signed 4 | Designations D= Date 1o wyqq
fisceiver or R RTNL N ;;"[ . e
Receiver pa
!Scotlanidj as Y
t -
arproprate Presentor's name address and For official Use
reference {if any): General Section Post toom
STUCHBERY STONE
1 PARK STREET
MAIDENHEAD ” _
BERKSHIRE SL6 15N ¢
. REF: ASK/APJ/Aspect
- i
Compenies Form 122 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW19 2PU  Te!, 01-646 5500 EHG/2

STAT-PLLE Stat-Plus Group PLC Rovisad June 10987



