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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 6759890

The Registrar of Companies for England and Wales hereby certifies that

SWINLEY FOREST GOLF CLUB LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House on 27th November 2008
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GrRODP
LASERFORM

Please complete mn typescript, Declaration on application for registration

or in bold black capitals.

Company Name in full |swINLEY FOREST GOLF CLUB LIMITED

|, HELEN MULLIGAN

66 LINCOLN'S INN FIELDS

do solemnly and sincerely declare that | am a t [Sollc:tor engaged n the
t Please detste as appropriate g UAAS N , & AG

WWNXW and that aII the reqwrernents of the Compames Act
1985 in respect of the registration of the above company and of matters

precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

Declarant’s signature %WA_ :

Declared at | MEMERY CLYSTAL, 4y SSUTHAM PTON 3UH...B\N6 Y

Day Month Year

On 2|6 |1p1]|2 008

@ Please print name before me © MQRE‘/‘/ wrRR O

Signed MW W/M Date | 76 Movewbes 26007

You do not have to give any contact Farrer & Co LLP
information in the box opposite but 66 Lincolns Inn Fields
if you do, it will help Compantes London

House to contact you f there 15 a WC2A 3LH

gquery on the form The contact

information that you give will be visible
to searchers of the public record

Tel +44 (0)20 7242 2022
DX number 32 DX exchange Chancery Lane

When you have completed and signed the form please send it to the

Regisirar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Companies House receipt date barcode for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
Laserform International 10/07 or LP - 4 Edinburgh 2

99905¢



Grouwe
LASERFORM

Please complete in typescripl,
or n bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it wil help Companies House to
contact you if there 1s a query on the
form The contact information that you
give will be visible to searchers of the
public record

Companies House receipt date barcode

Laserform International 10/07

First directors and secretary and intended situation of
registered office

SWINLEY FOREST GOLF CLUB LIMITED

BODEN'S RIDE

CORONATION ROAD

ASCOT

BERKSHIRE Postcode | SLS 9LE

FARRER & CO LLP

66 LINCOLN'S INN FIELDS

LONDON

LONDON Postcode | wWC2A 2LH

Z

Farrer & Co LLP
66 Lancolns Inn Fields

London
WC2A 3LH

Tel +44 (0)20 7242 2022
DX number 32 DX exchange Chancery Lane

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

orLP- 4 Edinburgh 2
98565:




Company Secretary (see notes 1-5)
Company name

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

1+ Tick this box if the
address shown is a
sarvice addrass for
the beneficiary of a
Confidentiality Order
granted under section
723D of the
Companies Act 1985
otherwise, give your
usual rosidantial
address In the case
of a corporation or
Scottish firm, glve the
registered or principal
office address

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors {see notes 1-5)
Please hist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

H Tickthis box f e | 1€VIOUS Surmame(s)

address shown is a
service address for
the beneficlary of a
Confidantiality Order
granted under section
723B of tha
Companies Act 1985
otharwise, give your
usual rasidential
address In the case
of a corporation or
Scottish firm, give the
registared or principal
office addresa

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

SWINLEY FOREST GOLF CLUB LIMITED

MR *Honours etc

JAMES ALEXANDER STEWART

ZUILL

1 CLARENCE LODGE

MIDDLE HILL

EGHAM

SURREY

Postcode | Tw20 oNW

UNITED KINGDOM

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

Date

Qu/h’/os

4. M
U

MR *Honours etc

HUGH ALEXANDER

STEVENSON

OLD WATERFIELD

WINKFIELD ROAD

ASCOT

BERKSHIRE

Postcode

SL5 7LJ

UNITED KINGDOM

Day Month Year

BRITISH

|'1 | 9] IT Ilf I?’ Nationality

Chmidmpn  EQuithAs  LTD

Atrak

Con

[l Ak

A (.

Date

| congent to act g4 director of the company named on page 1

29 < [o%

98565:




‘ Corr;pany Secretary see notes 1-5)

CHFP025 Company name

NAME *Style / Title

* Voluniary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

11 Tick this box if the

address shown is a

service address for Address 1
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985 Post town
otherwise, give your

usual rosldential

address In the case County / Region
of a corporation or

Scottish firm, give the

registered or principal Country
office address

Consent signature

Directors (see notes 1-5)
Please Iist directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s)
t1 Tick this box If tho
address shown is a
service address for Address tt
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companias Act 1985
otherwise, give your
usual residential
address In the case County / Reglon
of a corporation or
Scottish firm, give the
registered or principal Country
office addross

Post town

Date of birth
Business occupation

Other directorships

Consent signature
Laserform Internatonal 6/02

Form 10 Continuation Sheet

SWINLEY FOREST GOLF CLUB LIMITED

*Honours etc

Postcode

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

Date

MR *Honours etc

IAN RICHARD BRICE

PERKINS

MOTH HOQUSE

BROWN CANDOVER

ARLESFORD

HAMPSHIRE Postcode | so24 9TT

UNITED KINGDOM

Day Month Year

( |>f (11 flq ;/{-|a; Nationality |srITISH

LHhembn J’_(Mcj LS Ax oy iD .

L. ASCET M&Maﬂﬂf\.&\ﬁ. SooTHERA ?MEZS!ES

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

AN $ s Date| (%. «( o

985654



Company Secretary (ses notes 1-5)

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)
1t Tick this box if the
addrass shown is a
servica address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usual residential
address In the case County / Region
of a corporation or
Scottish firm, give the
registered or principal Country
office address

Address tt

Consent signature

Directors (see notes 15
Please list directors in alphabetical order

NAME *Style / Titte
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
1t Tick this box if the
address shown 1s a
sarvice address for
the beneficltary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usual residential
address In the case County / Region
of a corporation or
Scottish firm, give the
registered or principal Country
office address

Address tt

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

*Honours etc

Postcode

Day Month

Year

Nationality

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

Date

98565¢



Dire'ctors {see notes 1-5)
Please ist directors in alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

t1 Tick this box if the Address tt
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the Post town
Companles Act 1985
otherwise, give your
usual residential
atdress In the case
of a corporation or

Scottish firm, give the Country
ragistered or principal

office address

County / Region

Date of birth
Business occupation

Other directorships

MR

*Honours etc

HOWARD ALAN

RUDEBECK

BEEDON HOUSE

BEEDON

NEWBURY

BERKSHIRE

Postcode

RG20 8SW

UNITED KINGDOM

Day Month Year

L7109 19147

Nationality

BRi7is4

Revired

.

NONE

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

Consent signature dTMZf/ Date| (M| ‘&

This section must be ) '
signed by eitheran  Signed eifg'u‘“u‘a‘\-’\ Date| 26 Naembey 2008
agent on behalf of all
subscr!bers or the Signed Date
subscribers
(i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date

98565!




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corporation or Scottish firm -
show the corporate or firm name
on the surname line

Give previous forename(s) or
surname(s} except that

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in additicn to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residential
address

In the case of a corporation or
Scotuish firm give the registered
or principal office

Subscribers

The form must be signed
personally either by the
subscriber{s} or by a person or
persons authonsed to sign on
behaif of the subscriber(s)

2 Directors known by another
description

- A dwrector includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
counct

3 Directors details

- Show for each individua!l
director the director's date of
birth, business occupation and
nationality
The date of birth must be
given for every individual
director.

4 Other directorships

- Give the name of every
company of which the person
concerned I1s a director or has
been a director at any time in
the past 5 years You may
exclude a company which either
1s or at all times during the
past 5 years, when the person
was a director, was

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company

If there 18 insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretanes
or additional directors

98565:



SHINL €T FOREST fOL,F QR LIMULTED Folrm 10 (eNTINUATION) STHEET

PIEECTORSHIPS HeELD BY
HUGH ALEXANDER STEVENSON

DIRECTORSHIPS CURRENTLY HELD -

The Institute of Child Health

1 C H Productions Limited
Equitas Remsurance Limited
Equitas Limited

Equitas Holdings Limited

The Financial Services Authornty
FSA Pension Plan Trustee

The Merchants Trust plc

DIRECTORSHIPS DURING THE LAST FIVE YEARS

The Bntish Museum Company

Briish Museum Ventures Limited
Equitas Management Services Limited
Galahad Finance Limited

The Standard Life Assurance Company
Standard Life Investments Limited
Standard Life plc




THE COMPANIES ACTS 1985, 1989 AND 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

OF

SWINLEY FOREST GOLF CLUB LIMITED

THURSDAY

1 The name of the Company (heremnafter called "the Club") 1s "SWINLEY
FOREST GOLF CLUB LIMITED" Unless stated to the contrary within this

document words and expressions used shall have the same meaning as set out

1n the Articles of Association of the Club

2 The registered office of the Club will be situated in England

3 The objects for which the Club 1s established are

Q)

()
(1)

()

FARDM1-975728 3

to acquire and undertake all properties and labilities and to carry out
the powers, obligations, duties and general objects of the present
unincorporated association known as The Swinley Forest Golf Club
and to indemnify The Swinley Forest Golf Club, its officers, members,
and members of any of its sub-commttees against all costs, claims,
demands, actions and proceedings relating to the assets and
undertaking of The Swinley Forest Golf Club and n respect of all
liabihities, obligations and commutments (whether legally binding or
not) of The Swinley Forest Golf Club and also 1n respect of the costs
and expenses and outgoings from or attributable to the transfer of
assets and undertaking,

to provide a private members golf club,

to provide and mamtan Club premises at Boden's Dnive, Ascot,
Berkshire,

to make rules, regulations, bye-laws and standing orders concerning the
operation of the Club including without Iimitation regulations
concerning disciplinary procedures that may be taken against the
members,

I

27/11/2008
COMPANIES HOUSE
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THE COMPANIES ACTS 1985, 1989 AND 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM
and
ARTICLES OF ASSOCIATION
-of -

SWINLEY FOREST GOLF CLUB LIMITED

Incorporated &0 NG ¢ ST 2008

FARRER & CO LLP
66 Lincoln's Inn Fields
London WC2A 3LH




(v) to undertake and execute chantable trusts relating to the activities of
the Club,

(v1)  to do all such other things as shall be thought fit to further the interests
of the Club or to be incidental or conducive to the attainment of all or
any of the objects stated 1n this Clause 3

In furtherance of the above objects (but not further or otherwise) the Club shall have
the following powers

(1

(2)

)

)

&)

(6)
)

(8)

)

(10)

to purchase, take on lease or in exchange, hire or otherwise acquire real or
personal property and rights or privileges anywhere 1 the world, and to
construct, mantain and alter buildings or erections,

to sell, manage, let or mortgage, dispose of or turn to account all or any of the
property or assets of the Club subject to such consents as may be required by
law and subject, in the event of any sale of any interest 1n land which would
cause a substantial change 1n the nature of the Club, to the approval of 95% of
the Voting Members present and voting at a general meeting,

to execute and do all such other instruments, acts and things as may be
requisite for the efficient management, development and admimistration of the
said property,

to borrow or raise money for the objects of the Club on such terms and on such
security as may be thought fit subject to such consents as may be required by
law,

to take and accept any gift of money, property or other assets whether subject
to any special trust or not for the objects of the Club,

to print and publish any newspapers, periodicals, books, articles or leaflets,

to raise funds and orgamse appeals and invite and receive contributions from
any person or persons whatsoever by way of subscription, donation and
otherwise,

to draw, make, accept, endorse, discount, execute and 1Ssue promissory notes,
bills, cheques and other instruments and to operate bank accounts,

to 1mnvest moneys of the Club not immediately required for its purposes 1n or
upon such mmvestments, securities or property as may be thought fit subject
nevertheless to such conditions (1f any) and such consents (if any) as may for
the time being be 1mposed or required by law and subject also as hereinafter
provided,

to make any donations 1n cash or assets or establish or support or aid in the
establishment or support of or constitute or lend money (with or without
security) to or for any trusts, affihated clubs, or associations or mmstitutions
which are for the benefit of the Club or any part thereof,

FARDM1-975728 3 2




(i1)

(12)

(13)

(14)

(15)

to engage and pay any person or persons whether on a full or part time basis or
whether as consultant or employee, to supervise, organise, carry on the work
of and/or advise the Club,

subject to the provisions of Clause 4 hereof to make any reasonable and
necessary provision for the payment of pensions and superannuation to or on
behalf of employees or former employees and their spouses and dependants,

to amalgamate with any companies, nstitutions, societies or associations
which shall have objects altogether or mainly similar to those of the Club or
which are for the benefit of the Club or any part thereof and prohibit payment
of any dividend or profit to and the distribution of any of their assets amongst
their members at least to the same extent as such payments or distributions are
prohibited by this Memorandum of Association,

to pay out of funds of the Club the costs, charges and expenses of and
incidental to the formation and registration of the Club, and

to do all such other lawful things as will further the attamnment of the objects of
the Club or any of them

The income and property of the Club shall be applied solely towards the
promotion of 1ts objects as set forth in this Memorandum of Association and
no portion thereof shall be paid or transferred directly or indirectly, overtly or
covertly by way of distnbution, bonus or otherwise by way of profit to the
members of the Club

Nothing herein shall prevent any payment in good faith by the Club

(a) of interest on money lent by a member of the Club or 1ts directors at a
commercial rate of interest,

(b) to any director, commuttee or sub-committee member of reasonable and
proper out-of-pocket expenses,

{©) of reasonable and proper rent for premises demised or let by any
member of the Club or by any director, or

(d) of any premiwum in respect of the purchase and maintenance of
indemnity isurance in respect of liability for any act or default of the
directors (or any of them) 1n relation to the Club

The hability of the members 1s himited

Every member of the Club undertakes to contribute to the assets of the Club, in
the event of the same being wound up while he 1s a member, or within one
year after he ceases to be a member, for payment of the debts and habilities of
the Club contracted before he ceases to be a member and of the costs, charges
and expenses of winding-up and for the adjustment of the nghts of the

FARDM1-975728 2 3




contnibutories among themselves, such amount as may be required not
exceeding £1 (One pound)

7 If upon the winding up or dissolution of the Club there remains after the

satisfaction of all its debts and habilities any property whatsoever the same
shall be paid to or distributed among the members of the Club equally

FARDM1-975728 3 4




We, the several persons whose names and addresses are subscribed are desirous of
being formed 1nto a company 1n pursuance of this Memorandum of Association

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

HUGH ALEXANDER STEVENSON

Old Waterfield
Winkfield Road {/\/\M/\.\,\_
Ascot .

Berkshire SLS5 7LJ

HOWARD ALAN RUDEBECK

Beedon House . W
Beedon
Newbury 4

Berkshire RG20 8SW

\ rd
IAN RICHARD BRICE PERKINS OLOV\/“LJE &M
Moth House

Brown Candover
Alresford
Hampshire SO24 OTT

Dated /8 Nyl 2008

Witness to the above signatures

Signature f‘d( . M

Name Jamer 4%*04/ /J&;"”{ M

Address ’(’Ldttﬂfé [M{é, Hoddee ”“—'—, &f LEFIELD 4,1664/ , -rwtéé-)

Occupation g ccreTH ”-‘f

FARDM1-975728 3 5




THE COMPANIES ACTS

1985, 1989 AND 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

SWINLEY FOREST GOLF CLUB LIMITED

INTERPRE

TATION

11 The following terms shall for the purposes of these Articles bear the meanings

set opposite them

the Act

the 2006 Act

Articles

Bond

Bondholders

FARDM1-975728 3 6

the Companies Act 1985 including any
statutory modification or re-enactment for
the time being 1n force and any provisions
of the 2006 Act for the time bemng 1n
force,

the Companmes Act 2006 as modified by
statute or re-enacted from time to time,

these Articles of Association,

a bond 1ssued by the Club 1n respect of a
loan made pursuant to the agreement
dated 31 January 1910 between the then
Trustees of the  unincorporated
association known as The Swinley Forest
Golf Club and the subscribers to that
agreement and now regulated by the
terms and conditions for Bonds adopted
with effect from 1 January 2006,

the holder of .one or more Bonds,




Bondholders’ approval

By-law

Chairman

clear days

Club

the Commuttee

director or Commttee Member
electronic form

general meeting

hard copy form

members

Non-Voting Members

FARDM1-975728 3

Bondholders’ approval 1s required where
there are more than 10 Bonds in existence
and shall mean the approval of the
Bondholders holding two thirds 1n value
of the Bonds for the time being
outstanding, given either 1n writing or at a
meeting 1n person or by proxy = Where
any Bondholders holding any proportion
of the value of the outstanding Bonds are
out of the United Kingdom, the
Committee may In 1ts absolute discretion,
exclude such Bondholders in calculating
whether approval has been obtained,

a by-law made pursuant to these Articles
by the Commuittee from time to time,

the person appointed from time to time 1n
accordance with these Articles as the
chairman of the Club;

a period of days exclusive of the day on
which a notice 1s served or deemed to be
served and of the day for which 1t 1s
given,

the above named company,

the board of directors of the Club
established 1n accordance with Article 41,
the members of which are the directors of
the Club for the purposes of the Act,

a director of the Club,
has the same meaning as in the 2006 Act,

an annual or other general meeting of the
Club,

has the same meaning as in the 2006 Act,

the persons admutted into membership of
the Club 1n accordance with Article 3 and
any Rules from time to time 1n force,

all members of the Club other than
Voting Members and who shall not be
entitled to receive notice of, attend and
vote at general meetings,




Regulations the regulations of the Club made by the
Commuttee under these Articles and
amended from time to time,

Rules the rules of the Club made under these
Articles and amended from time to time,

Secretary the secretary of the Club appointed from
time to time n accordance with these
Articles who shall be the company
secretary for the purposes of the Act;

the Office the registered office of the Club,

Voting Members the members of the Club who, under the
Rules from time to time in force, are
entitled to receive notice of, attend and
vote at general meetings and who shall be
the members of the Club for the purposes
of the Act,

12  Words importing the singular number only shall include the plural number,
and vice versa Words importing the masculine gender only shall include the
feminine gender Words importing persons shatl include corporations

13 Subject as aforesaid, any words or expressions defined n the Act or any
statutory modification thereof in force at the date on which these Articles
become binding on the Club shall, 1if not inconsistent with the subject or
context, bear the same meanings 1n these Articles

OBJECTS
2 The Club 1s established for the purposes expressed n the Memorandum of
Association of the Club
MEMBERSHIP
3. The subscnibers to the Memorandum of Association of the Club, the members

of the unincorporated association known as The Swinley Forest Golf Club as
at the date of incorporation and such other persons as are admitted to
membership by the Committee 1n accordance with these Articles and the
procedure set out 1n the Rules, shall be the members of the Club No person
shall be admitted as a member of the Club unless he 1s approved by the
Commuttee which shall in its absolute discretion decide whether to admit a
person as a member Every person who wishes to become a member shall
deliver to the Club an application for membership 1n such form as the
Commuttee requires executed by him  The provisions of section 113 of the
2006 Act shall be observed by the Club and every member shall either sign a

FARDM1-975728 3 8




written consent to become a member or sign the register of members on
becoming a member For the purposes of registration the number of members
1s declared to be 350, exclusive of Non-Voting Members

4 A person shall not be entitled to any privileges of the Club until two days have
passed since his apphication for membership was submatted, whether or not he
1s admitted as a member before those two days have lapsed

5 A member may withdraw from membership of the Club by giving notice to the
Secretary 1n hard copy form to that effect on or before 31 December 1n any
year Membership shall not be transferable in any event and shall cease
immediately on death or dissolution or on the failure of the member to comply
or to continue to comply with any condition of membership set out 1n these
Articles or the Rules

6 The Committee may from time to time fix the levels of entrance fees and
annual subscriptions to be paid by the different categones of members

7 It shall be the duty of the Commuttee, 1f at any time 1t shall be of the opinion
that the interests of the Club so require, by notice 1n hard copy form sent by
prepaid post to a member's address, to request that member to withdraw from
membership of the Club within a time specified in such notice

8 If, on the expiry of the time specified in such notice, the member concerned
has not withdrawn from membership by submitting notice 1n hard copy form
of his resignation, or 1f at any time after receipt of the notice requesting him to
withdraw from membership the member shall so request in hard copy form,
the matter shall be submatted to a properly convened and constituted meeting
of the Commuttee The Commuttee and the member whose expulsion is under
consideration shall be given at least 14 days' notice of the meeting, and such
notice shall specify the matter to be discussed The member concerned shall at
the meeting be entitled to present a statement 1n his defence either verbally or
1n hard copy form, and he shall not be required to withdraw from membership
unless a two-thirds majonty of the Committee members present and voting at
the meeting shall, after receiving the statement 1n his defence, vote for s
expulsion, or unless the member fails to attend the meeting without sufficient
reason being given Any member so expelled shall have a nght to appeal to a
general meeting, to be summoned within 21 days of lus expulsion A simple
majority of those present and voting at the general meeting shall be required to
confirm the expulsion If such a vote 1s carried, or 1f the member shall fail to
attend the meeting without sufficient reason being given, he shall thereupon
cease to be a member and his name shall be erased from the register of
members The Committee may exclude the member from the Club's premises
until the meeting considering his expulsion or appeal (as appropriate) has been
held For the avoidance of doubt, the member shall be entitled to attend the
Club's premises to attend the meetings for the purpose of making his
representations

9 The members shall pay any entrance fees and annual subscription set by the
Commuttee by such date as 1s specified in the Rules Any member whose

FARDM1-975728 3 9




10

11

12

13

14

15

16

subscniption fee 1s more than three months 1n arrears shall cease to exercise
any of the privileges of membership and shall be deemed to have resigned his
membership of the Club He may be remnstated by the Commuittee on payment
of all arrears on such terms as the Committee may decide

If any member shall be declared a bankrupt or make any composition or other
arrangement with his creditors, he shall cease to be a member of the Club

Any person ceasing to be a member forfeits all nights n relation to and claims
upon the Club, 1ts property and 1ts funds and has no right to the return of any
part of his subscription

GENERAL MEETINGS

The Club shall hold a general meeting in every calendar year as its annual
general meeting at such tume and place as may be determined by the
Commuttee, and shall specify the meeting as such in the notices calling 1t,
provided that so long as the Club holds 1ts first annual general meeting within
18 months after 1ts incorporation 1t need not hold 1t 1n the calendar year of 1ts
incorporation or 1n the following calendar year

The annual general meeting shall be held for the following purposes
(a) to receive from the Commuttee accounts, pursuant to Article 72,

(b) to receive from the Commuittee a report of the activites of the Club
since the previous annual general meeting,

(© to appoint the Club's auditors,

(d)  to announce the appomntment of any new Committee Members and
Chairman appointed in accordance with these Articles, and

(e) to transact such other business as may be brought before 1t

All general meetings, other than annual general meetings, shall be called
general meetings

The Commuttee may call general meetings and in addition to the provisions of
the Act the Commuttee shall forthwith, on the requisition of 25 of the Voting
Members 1n hard copy form or on the requisition of a Voting Member under
Article 8, proceed to convene an extraordinary general meeting for a date not
later than eight weeks after receipt of the requisition Such requisition must
state the object of the meeting If there are not within Great Bnitain sufficient
directors to call a general meeting, any director or the Secretary may call a
general meeting

There shall be given at least 14 clear days' notice of every general meeting
specifying the place, the day and the hour of the meeting, and 1n the case of
special business the general nature of that business, to such persons (including,
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if any, the auditors) as are under these Articles or under the Act entitled to
recerve such notices from the Club  General meetings may be called by
shorter notice 1f 1t 1s so agreed by a majonty in number having the nght to
attend and vote at a general meeting, being a majonity together holding not less
than 90 per cent of the voting nghts

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice thereof shall not

invalidate any resolution passed, or proceedings, at that meeting

PROCEEDINGS AT GENERAL MEETINGS

All business transacted at an extraordinary general meeting, and all that 1s
transacted at an annual general meeting with the exception of the business set
out 1n Article 13(a) to (d) shall be deemed special business

No business shall be transacted at any general meeting unless a quorum 1s
present when the meeting proceeds to business Save as herein otherwise
provided 15 Voting Members present in person shall be a quorum

If within half an hour from the time appointed for the holding of a general
meeting a quorum 1is not present, the meeting shall stand adjourned to the same
day in the next week, at the same time and place, or at such other place as the
Commuttee may determine, and 1f at such adjourned meeting a quorum 1s not
present within half an hour from the time appointed for holding the meeting
the Voting Members present shall be a quorum

The Chairman shall preside as chairman at every general meeting, but 1if the
Chairman shall be absent, or 1f at any meeting he 15 not present within 15
minutes after the time appointed for holding the same, or refuses to act as
Chairman, the Voting Members present shall choose one other member of the
Commuttee to preside If no member of the Committee 1s present or 1s
unwilling to preside, the Voting Members present shall elect by a majority one
of their number who 1s present to preside

The chairman of the meeting may, with the consent of any meeting at which a
quorum 1s present (and shall if so directed by the meeting) adjourn the meeting
from time to time, and place to place, but no business shall be transacted at any
adjourned meeting other than business which might have been transacted at the
meeting from which the adjournment took place. Whenever such a meeting 1s
adjourned for 14 days or more, notice of the adjourned meeting shall be given
in the same manner as of the original meeting Save as aforesaid, the Voting
Members shall not be entitled to any notice of an adjournment, or of the
business to be transacted at an adjourned meeting

The chairman of the meeting may at any time without the consent of the
meeting adjourn any meeting {whether or not it has commenced or a quorum 1s
present) either without fixing a day for the meeting or to another time or place
where 1t appears to hum that

FARDM1-975728 3 l 1




24

25

26

27

28

29

(a) members wishing to attend cannot be conveniently accommodated in
the place appointed for the meeting,

(b)  the conduct of persons present prevents or 1s likely to prevent the
orderly continuation of business, or

(c) an adjournment 1s otherwise necessary so that the business of the
meeting may be properly conducted

If an amendment shall be proposed to any resolution under consideration but
shall 1n good faith be ruled out of order by the chairman of the meeting, the
proceedings on the substantive resolution shall not be invahdated by any error
in such ruling With the consent of the chairman of the meeting, an
amendment may be withdrawn by 1ts proposer before 1t 1s voted upon In the
case of a resolution duly proposed as a special or extraordinary resolution, no
amendment thereto (other than a mere clenical amendment to correct a
typographical error) may 1n any event be constdered or voted upon

A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll 1s
duly demanded Subject to the provisions of the Act, a poll may be demanded

(a) by the chairman of the meeting, or
(b) by at least five Voting Members

Unless a poll 1s duly demanded a declaration shall be made by the chairman
that a resolution has been carried or carried unamimously, or by a particular
majornity, or lost, or not carned by a particular majonty and an entry to that
effect 1n the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be taken
to have invalidated the result of a show of hands declared before the demand
was made

A poll shall be taken forthwith in such manner as the chairman directs and he
may appoint scrutineers (who need not be members) to validate the result of
the poll The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded

Subject to the provisions of sections 288-297 of the 2006 Act the Voting
Members may pass written resolutions which shall have effect as if passed at a
general meeting duly convened and held and may consist of several
instruments 1n the like form each executed by or on behalf of one or more
members If wntten resolutions are described as special resolutions or other
resolutions, they shall have effect accordingly
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VOTES OF MEMBERS

Every Voting Member shall be entitled to receive notice of, attend general
meetings and cast one vote A Voting Member may attend general meetings
esther 1n person or by proxy

On a show of hands every Voting Member who 1s present in person or by
proxy, unless the proxy is himself a Voting Member entitled to vote, shall have
one vote On a poll every Voting Member shall have one vote and votes may
be given erther personally or by proxy A Voting Member may appoint more
than one proxy to attend on the same occasion but only one of whom may vote

The appointment of a proxy shall be executed by or on behalf of the appointor
and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the
Commuttee may approve)

"Swinley Forest Golf Club Limited
I, y of
bemng a member of the above-named Club, hereby appoint

of
, or failling him,

of

, a8 my proxy to vote 11 my name and on my
behalf at the [annual] general meeting of the Club to be held on
200[ ] and at any adjournment thereof

Signed on 2000 ] "

Where 1t 1s desired to afford Voting Members an opportunity of instructing the
proxy how he shall act the appomntment of a proxy shall be in the following
form (or in a form as near thereto as circumstances allow or 1n any other form
which 1s usual or which the Commuttee may approve)’

"Swinley Forest Golf Club Limited
I, , of

, being a member of the above-named Club, hereby
appoint of

, or failing him,

of
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, @5 my proxy to vote in my name and on my behalf at the

[annual] general meeting of the Club to be held on
200[ 1, and at any adjournment thereof This form 1s to be used 1n respect of
the resolutions mentioned below as follows.

Resolution No 1 *for *against

Resolution No 2 *for *against.

*Strike out whichever 1s not desired

Unless otherwise nstructed, the proxy may vote as he thinks fit or abstain from

voting

Signed this day of 200[ 1"

34 The appointment of a proxy and any authonty under which 1t 1s executed or a
copy of such authonty certified notanally or 1n some other way approved by
the Committee may

(a)

(b)

(©)

FARDM1-975728 3

n the case of an instrument 1n hard copy form be deposited at the
Office or at such place within England as i1s specified 1n the notice
convening the meeting or in any instrument of proxy sent out by the
Club 1n relation to the meeting not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person
named 1n the instrument proposes to vote, or

in the case of an appointment contained 1n an instrument 1n electronic
form, where an address has been specified for the purpose of recetving
proxy appointments 1n electromc form

® 1n the notice convening the meeting, or

(1)  1n any instrument of proxy sent out by the Club 1n relation to the
meeting, or

(i) n any invitation contained mn a communication 1n electronmic
form to appoint a proxy 1ssued by the Club in relation to the
meeting,

be recerved at such address not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named 1n
the appointment proposes to vote,

in the case of a poll taken more than 48 hours after 1t 1s demanded, be
deposited or received as aforesaid after the poll has been demanded and
not less than 48 hours before the time appointed for the taking of the
poll; or
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(d) where the poll 1s not taken forthwith but 1s taken not more than 48
hours after 1t was demanded, be delivered at the meeting at which the
poll was demanded to the chairman or to the Secretary or to any
director, and an appointment of proxy which 1s not deposited, delivered
or received 1n a manner so permitted shall be invahid

In this Article 34 and Article 35, "address", 1in relation to instruments or
communications 1n electronic form, includes any number or address
used for the purposes of recerving such instruments or communications
by electronic means

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the Club at the Office or at such
other place at which the instrument of proxy was duly deposited or, where the
appointment of the proxy was in electromc form, at the address at which such
appointment was duly received before the commencement of the meeting or
adjourned meeting at which the vote 1s given or the poll demanded or (in the
case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll

If any votes are given or counted at a general meeting which shall afterwards
be discovered to be improperly given or counted, the same shall not affect the
validity of any resolution or thing passed or done at the said meeting, unless
the objection to such votes be taken at the same meeting, and not 1n that case
unless the chairman of the meeting shall then and there decide that the error 15
of sufficient magmtude to affect such resolution or thing

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting shall be valid Any objection made 1n
due time shall be referred to the chairman of the meeting whose decision shall
be final and conclusive

CHAIRMAN

The Commuttee shall appoint a Voting Member (whether or not a Commuttee
Member) to act as Chairman, who shall be a Commuittee Member by virtue of
his office  Subject to Articles 47 and 48, the Chairman shall hold office until
such time as he retires The Chairman shall have such nghts and pnivileges as
the Commuittee shall from time to time prescnbe

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the
Commuttee for such term at such remuneration and upon such conditions as
they may think fit and any Secretary appointed may be removed by them
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THE COMMITTEE

The number of directors shall be not less than si1x and unless and until vaned
by ordinary resolution of the Club in general meeting shall be subject to a
maximum of eight

The directors shall be
()] the Chairman, and

(n) up to seven (or such lower number as the Commuttee shall from time to
time decide) Voting Members appointed by the Committee from time
to time to be Committee Members, whose appointment shall be ratified
by the Club at the next general meeting following their appointment

The first directors, who shall hold office until such time as they are due to retire
mn accordance with these Articles, shall be

(1) Chairman — H A Stevenson
(1)  Committee Members

R W Walker (Term extended)
I R Perkins (Term extended)
R Goodhew (Term extended)
C F Frizell (2009)

R A Opperman (2010)

H A Rudebeck (2013)

The first directors set out in Article 42 shall retire at such Committee Meeting
in the year set out 1n brackets after their respective names as the Chairman
may direct but may be re-appointed 1n accordance with these Articles

COMMITTEE MEMBERS

A person appomnted as a Committee Member under Article 41(n) shall hold
office for a five-year term after which he shall retire but may be re-elected for
a further five-year term provided that 12 months shall have elapsed since he
last served as a Committee member

The Chairman may where he considers it so be 1n the best interest of the Club,
direct that at the expiry of any five-year term a Committee Member need not
retire but may continue 1n office for such period as the Chairman may direct
and at the end of which period such person may be eligible for re-appointment
1n accordance with Article 44
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CASUAL VACANCIES

A casual vacancy arising among the Committee Members shall be filled by the
Commuttee provided always that the person appointed to fill the vacancy shall
hold office until the general meeting following his appointment, at which his
appointment shall be proposed to the meeting for ratification If his
appointment 1s not so ratified, the Commuttee shall appoint a Committee
Member under Article 41(n)

REMOVAL OF DIRECTORS

In addition and without prejudice to the provisions of section 168 of the 2006
Act, the Voting Members may by ordinary resolution remove any director
before the expiration of his period of office, and may by an ordinary resolution
appoint another switably qualified person in his stead, but any person so
appointed shall retain his office so long only as the director in whose place he
15 appointed would have held the same 1f he had not been removed

The office of director shall be vacated

(a) 1f he becomes bankrupt or makes any arrangement or composition with
his creditors generally,

(b) 1f he becomes of unsound mind,

(c) if by notice sent in hard copy form to the Commuttee he resigns his
office,

(d) if he becomes prohibited from holding office by reason of any court
order made under the Act;

(e) if he 1s removed from office by a resolution duly passed pursuant to
section 168 of the Act,

(D if he 1s removed from office by a resolution passed at a general meeting
by a two-thirds majority of Voting Members present and voting at a
general meeting and such resolution shall not be effective without the
Bondholders’ approval Where such a resolution 1s effected the Voting
Members present and voting at such meeting may appoint a Commuttee
Member 1n his place,

(2) unless the Commuittee resolves otherwise, 1f he shall, without sufficient
reason, absent himself from three consecutive meetings of the
Commuttee, or

(h) he ceases to be a Voting Member
A Chairman who 1s removed from office as a director for whatever reason, by

virtue of Articles 47 or 48, shall be deemed to have resigned from office and
the vacancy ansing shall be filled in accordance with these Articles
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POWERS OF THE COMMITTEE

The business of the Club shall be managed by the Commuttee who may pay all
such expenses of, and preliminary and incidental to, the prometion, formation,
establishment and registration of the Club as they think fit and may exercise all
such powers of the Club, and do on behalf of the Club all such acts as may be
exercised and done by the Club including, without prejudice to the generahty
of the foregoing, the power to borrow, and as are not by the Act or by these
Articles required to be exercised or done by the Club in general meeting,
subject nevertheless to any regulations of these Articles, to the provisions of
the Act for the time being 1n force and affecting the Club, and to such Rules,
being not inconsistent with the aforesaid regulations or provisions, as may be
prescribed by the Club in general meeting, but no Rule made by the Club 1n
general meeting shall invalidate any prior act of the Commuttee which would
have been valid 1f such Rule had not been made

The Commuttee may delegate any of their powers to any sub-committee
consisting of one or more directors They may also delegate to any managing
director or any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may
be made subject to any conditions the Committee may impose, and either
collaterally with or to the exclusion of their own powers, and may be revoked
or altered Subject to any such conditions, the proceedings of a sub-commuttee
with two or more members shall be govemmed by the Articles regulating the
proceedings of directors so far as they are capable of applying All acts and
proceedings of such sub-commuttees or executive officers shall be reported n
due course to the Commuttee

The Commuttee may act notwithstanding any vacancy 1n 1ts body

If the directors shall at any time be or be reduced 1n number to less than the
number prescribed by law or in accordance wiath these Articles, it shall be
lawful for them to act as the Committee for the purpose of admitting persons
to membership of the Club, or summoning a general meeting, but not for any
other purpose.

PROCEEDINGS OF THE COMMITTEE

The Committee may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit, provided that at least three
such meetings shall be held in each year The Commuttee shall report on their
activities to the members at the annual general meeting

Questions arising at a meeting shall be decided by a majonty of votes Voting
on any 1ssue shall be by show of hands Each director shall be entitled to one
vote In the case of an equality of votes, however, the chairman of any meeting
of the Commuttee shall have a casting vote in addition to any other vote he
may have
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A director, and the Secretary at the request of a director, shall at any time
summon a meeting of the Commuttee by notice served upon the directors
Notice of all meetings and minutes of all meetings shall be served on all
members of the Commuttee

The Chawman shall be chairman of the Commuttee The Chairman shall
preside as chairman at all meetings of the Commaittee at which he shall be
present, but 1f at any meeting the Chairman 1s not present within five minutes
after the time appointed for holding the meeting or 15 not willing to preside the
directors present shall choose one of their number to be chairman of the
meeting

A meeting of the Committee at which a quorum 1s present shall be competent
to exercise all the authomties, powers and discretions by or under the
regulations of the Club for the time being vested in the Commattee generally
The quorum for meetings of the Committee or any sub-commuittee formed
pursuant to the provisions of the Articles shall be three.

Any sub-commuttee formed pursuant to Article 51 shall, in the exercise of the
powers delegated to 1t, conform to any regulations mmposed on it by the
Committee The resolution making the delegation shall specify the financial
limits within which any sub-commuttee shall function

All acts bona fide done by any meeting of the Committee or of any sub-
commuttee, or by any person acting as a director, shall, notwithstanding 1t be
afterwards discovered that there was some defect in the appointment or
continuance in office of any such director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as 1f every such person had
been duly appointed or had duly continued 1n office

The Commuttee shall cause proper minutes to be made of all appointments of
the Committee and of the proceedings of all meetings of the Club and of the
Commuttee and of sub-commuttees, and all business transacted at such
meetings, and any such minutes of any meeting, 1f purporting to be signed by
the chairman of such meeting, or by the chairman of the next succeeding
meeting, shall be sufficient evidence without any further proof of the facts
therein stated

A resolution 1n hard copy form signed by all the directors for the time being or
by all the members for the time being of any sub-committee who are entitled
to recerve notice of a meeting of the Commuttee or of such sub-commuttee shall
be as valid and effectual as 1f 1t had been passed at a meeting of the Commuttee
or of such sub-commuttee duly convened and constituted

If a question arises at a meeting of directors as to the night of a director to vote,
the question may, before the conclusion of the meeting, be referred to the
Chairman or chairman of the meeting (as appropnate) and his ruling 1n relation
to any director other than himself shall be final
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TELEPHONE MEETINGS

64 A director may participate 1n a meeting of the Committee, or of a sub-
committee of the Commuittee, by way of video conferencing or conference
telephone or similar equipment which allows every person participating to hear
and speak to one another throughout such meeting A person so participating
shall be deemed to be present 1n person at the meeting and shall accordingly be
counted 1n the quorum and be entitled to vote Such a meeting shall be deemed
to take place where the largest group of those participating 1s assembled or, 1f
there 1s no such group, where the chairman of the meeting 1s

DIRECTORS' APPOINTMENTS AND INTERESTS

65 The Club shall not employ any director of the Club nor pay a director any
remuneration except as permitted by Article 66 below

66 Subject to the provisions of the 2006 Act, and provided that he has disclosed to
the Committee the nature and extent of any matenal interest of his, and
provided the Commuttee has first approved that interest 1n accordance with the
2006 Act a director notwithstanding his office

(a) may be a party to, or otherwise interested 1n, any transaction or
arrangement with the Club or in which the Club 1s otherwise interested,

(b)  may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested 1n, any body
corporate promoted by the Club or in which the Club 1s otherwise
interested, and

(<) shall not, by reason of his office, be accountable to the Club for any
benefit which he denives from any such office or employment or from
any such transaction or arrangement or from any iterest in any such
body corporate and no such transaction or arrangement shall be hiable to
be avoided on the ground of any such interest or benefit.

67 A director whose nterest has been authorised by the other directors or has been
declared (as appropnate) in the manner required by the Act may vote at a
Commuttee meeting on any resolution concerning the matter in which he has
directly or indirectly an interest

68 No director shall take any loan from the Club

DIRECTORS AND COMMITTEE MEMBERS® EXPENSES

69 The directors and members of any sub-committee may be paid subject to the
Commuttee's approval, all travelling and other expenses properly tncurred by
them 1n connection with their attendance at meetings of directors or a sub-
committee or otherwise in connection with the discharge of their duties
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MINUTES

The directors shall cause minutes to be made 1n books kept for the purpose

(a) of all appointments made by the directors, and

(b) of all proceedings at meetings of the Club which shall include without
limitation proceedings of the Commuttee and of sub-commuttees of the
Commuttee, including the names of the directors present at each such
meeting

Any such minutes of any meeting, 1f purporting to be signed by the chairman of

such meeting, or by the chairman of the next succeeding meeting, shall be

sufficient evidence without any further proof of the facts therein stated

ACCOUNTS AND AUDIT

The Committee shall in accordance with sections 386 and 388 of the 2006 Act
and any regulations made pursuant thercto (or as the same may be hereafter
amended or altered) cause accounting records of the Club to be kept and lay
before the members in general meeting copies of the Club’s annual accounts
No member shall (as such) have any other right of inspecting any accounting
records or other book or document of the Club except as conferred by statute
or authorised by the directors or by ordinary resolution of the Club

If required by the provisions of the Act, the accounts of the Club shall be
examined and the correctness of the income and expenditure account and
balance sheet ascertained by one or more appropnately qualified auditor or
auditors Auditors, 1f required, shall be appointed and their duties regulated 1n
accordance with the Act

NOTICES

The Club may validly send or supply any document (including any notice) or
information to a member 1n hard copy form, electromc form or by making 1t
available on 1ts website in accordance with and subject to the "company
commumcation provisions" of the 2006 Act, but thus Article does not affect
any other provision in any relevant legislation or these Articles requiring
notices or documents to be supplied or delivered 1n a particular way

The following provisions shall apply in relabon to documents (including
notices) and information sent or supplied by the Club to a member

(a) Where a document or information (whether in hard copy form or
electronic form) 1s delivered by hand, 1t 1s deemed to have been received
by the intended recipient at the time 1t 1s handed to or left for the
member
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(b) Where a document or information (whether in hard copy form or
electronic form) 1s sent by post or cournier, to an address 1n the United
Kingdom, 1t 1s treated as being received by the intended recipient

)] 48 hours after 1t was posted, 1f first class post was used, or

() 72 hours after 1t was posted or given to the courer, 1f first class
post was not used,

provided that 1t was properly addressed and either put into the post
system or given to the counier with postage or delivery paid

()  Where a document or information 1s sent by fax or electronic mail, 1t 18
deemed to have been received by the intended recipient at the time 1t
was sent provided that 1t was sent to the correct fax number or email
address

(d) Where a document or information 1s sent by means of its website, 1t 18
deemed to have been received by the intended recipient when the
matenal was first made available on the website, or 1f later, when the
recipient recerved (or 1s deemed to have recerved) information that 1t
was available on the website

Proof that a notice contained 1n a commumnication 1n electronic form was sent

in accordance with guidance 1ssued by the Institute of Chartered Secretanes
and Administrators shall be conclusive evidence that the notice was given

RULES, REGULATIONS AND BY-LAWS

Subject to the Bondholders' approval, the Voting Members shall have the
power to make, vary and revoke the Rules including, but not hmited to, Rules

(a} setting out different categories of membership of the Club, and

(b) setting the criteria for admission to membership of the Club for the
different categones of members

Subject to the Bondholders’ approval, the Commuttee shall have the power to
make, vary and revoke Regulations and By-laws including but not himited to

(a) regulations, standing orders and/or by-laws for the better
admimstration of the Club and to regulate the function, role and
operation of committees to assist the Commuttee 1n the better
administration of the club,

(b) such other regulations or policies 1n relation to licensable activities of
the Club
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AMENDMENTS TO ARTICLES

In addition to the requirements under the Act, any amendment to these Articles
must have Bondholders’ approval

INDEMNITY

Subject to the provisions of, and so far as may be permitted by and consistent
with Sections 234-238 of the 2006 Act to the extent relevant, each director
and officer of the Club shall be indemmnified out of the Club’s assets against all
liabilities incurred by him to a person other than the Club or an associated
company in connection with the execution of his duties, or 1n relation thereto
including any hability incurred by him in defending any ctvil or crimnal
proceedings, 1n which judgment 1s given 1n his favour or in which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part or in connection with any
apphication in which the court grants him rehef from hability for negligence,
default, breach of duty or breach of trust in relation to the Club’s affairs, but,
for the avoidance of doubt such indemmity shall not cover any hability of a
director which 1s mentioned 1n Section 234(3) of the 2006 Act

To the extent permitted by the 2006 Act (and in accordance with Section 233
of the 2006 Act in the case of directors), the Club may buy and maintain
insurance against any hiability falling upon 1ts directors and other officers

DISSOLUTION

Clause 7 of the Memorandum of Association relating to the winding-up and
dissolution of the Club shall have effect as if the provisions thereof were
repeated in these Articles
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

HUGH ALEXANDER STEVENSON

0Old Waterfield
Winkfield Road ' [/\AM\‘_’\’
Ascot .

Berkshire SLS 7L)

HOWARD ALAN RUDEBECK
Beedon House W
Beedon

Newbury

A
Berkshire RG20 8SW / .

IAN RICHARD BRICE PERKINS

Moth House ) A
Brown Candover MA Q\_LW\_S
Alresford

Hampshire SO24 9TT

Dated 18 Nyverdor 2008

Witness to the above signatures

Signature 14 f

Name Tamus M v

Address t Lragewee 10361:, Hiddee ”"-‘-, EMQLEF &L &&":

f LA 4

Occupation S'é_c e 7n RY
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