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Company no. 03382348
COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
COTSWOLD OUTDOOR LIMITED
(Adopted by a written resolution

passed on 28 November 2000)

PRELIMINARY

1

These articles together with the regulations contained in Table A 1n the schedule to the Companies
(Tables A to F) Regulations 1985 (as amended from time to time) (“Table A”) shall apply to the
Company except msofar as such regulations are excluded or varied hereby or are otherwise
inconsistent with these articles Regulations 40, 62, 73 to 80 (inclusive) and 118 of Table A shall
not apply to the Company

DEFINITIONS AND INTERPRETATION

2

In these articles the following words and expressions shall have the following meanings untess the
context otherwise requires

“Act” means the Companies Act 1985 (as amended by the Companies Act 1989) and every
statutory modification or re-enactment thereof from time to time 1n force

“Directors” means the directors for the time being of the Company or, as the case may be, the
board of directors for the time being of the Company or the directors at a duly convened meeting
of the board of directors or any duly authorised committee thereof at which a quorum 1s present

“Group” means the Company and any parent company of the Company and any company which
i relation to the Company and/or any parent company of the Company 1s a subsidiary
undertaking from time to time and references to a “member of the Group” or a “Group
member” shall be construed accordingly

‘member” means a person who has agreed to become a member of the Company and whose name
1s entered in the Company’s register of members

“Statutes” means the Act and every other statute for the iime being in force including every
statutory modification or re-enactment thereof concerning companies and affecting the Company

m wnting” and “written” include printing, hthography, and other modes of representing or
reproducing words in an eye readable form

Words importing, the sigular number only include the plural number and vice versa Words
importing one gender only include the other genders

Words importing persons include corporations

Words and expresstons defined in the Statutes shall, unless the context otherwise requires, have
the same meanings in these articles
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The headings 1n these articles are inserted for convenience only and shall not affect the
construction hereof

SHARE CAPITAL

3 The authorised share capital of the Company at the date of adoption of these articles 1s £5,675,000
divided into 567,500,000 ordinary shares of one pence each

POWER TO ISSUE SHARES

4 The Directors may 1ssue shares in the capital of the Company provided that no issue shall be
made
(a) except with the prior approval of the Company n general meeting or with the prior

written consent of the holder or holders of a majority in nomnal value of such of the
1ssued share capital for the time being of the Company as carries the right of attending
and voting at general meetings of the Company, and

(b) unless the 1ssue has been authonsed pursuant to section 80 of the Act

5 In accordance with section 91 of the Act, section 89(1) and section 90(1) to (6) of the Act shall not
apply to any allotment of equity securities (as defined in section 94 of the Act) by the Company

TRANSFER OF SHARES

6 Notwithstanding any other provisions of these articles, the Directors shall decline to register the
transfer of any shares to any person other than to the holder or joint holders of a majonity 1n
nommal value of such of the 1ssued share capital for the time being of the Company as carries the
right of attending and voting at general meetings of the Company unless the prior written consent
of such holder or holders 15 obtained to such transfer

7 Regulation 24 of Table A shall be read and construed as 1f the first sentence thereof was omitted

7A Notwithstanding anything contained in these Articles, any lien on the Shares which the Company
has shall not apply 1n respect of any of the Shares which have been charged by way of security to
a Secured Institution or which are transferred in accordance with the provisions of this Article

In this Article 7A,

(1) “Secured Institution” shall mean any bank, lender, financial institution or other
person (or any affiliate of, or nominee or other entity acting on behalf of, such a
bank, lender, financial institution or other person) to which or whom Shares are
being transferred by way of secunity (whether such Secured Institution 1s acting
as agent, trustee or otherwise}, and

(n) “Shares™ shall mean shares in the Company’
PROCEEDINGS AT GENERAL MEETINGS
8 No busingss shall be transacted at any general meeting of the Company unless a quorum of
members 1s present, one member holding or representing more than one half 1n nominal value of
the 1ssued ordinary share capital of the Company for the ime being, present in person or by proxy

or being a corporation by its duly authorised representative, shall be a quorum

9 Regulation 41 of Table A shall be read and construed as if the word * such” 1n lines one and two
were omitted
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10

11

12

A poll may be demanded by any member present in person or by proxy or in the case of a
corporation by its duly authorised representative and regulation 46 of Table A shall be modified
accordingly

An instrument appomting a proxy (together with the power of attorney or other authority (1f any)
under which 1t 1s executed or a duly certified copy thereof) shall be deposited at such place (1f any)
as may be specified for that purpose in the notice convening the meeting or, 1If no place 1s
specified shall be delivered to the meeting at which the proxy 1s authorised to vote or at the time
and place appointed for the taking of the poll on which the proxy is authorised to vote (as the case
may be)

Regulation 54 of Table A shall be read and construed as 1f the words “or by proxy” were inserted
after the words “present m person” and as if the words “for each share of which he 1s the holder”
were inserted before the words “and on a poll”

DIRECTORS

13

14

15

16

17

18

19

20

A Director shall not retire by rotation Regulation 84 of Table A shall be read and construed as 1f
the last sentence was omutted therefrom

A Director shall not be required to hold any share qualification

The reference to “two” in regulation 64 shall be substituted by “one” to the effect that the
mmimum number of Directors required shall be one

Any person may be appointed a Director and any Director may be removed from office as follows

(a) by notice 1n writing of such appomtment or removal, given to the Company by the helder
or holders of the majority 1n nominal value of such of the i1ssued share capital for the time
being of the Company as carries the nght of attending and voting at general meetings of
the Company, and signed by such holder or holders or, in the case of a holder which 1s a
corporation, signed by any director or the secretary of the corporation, and left at or sent
to the registered office of the Company and which notice may consist of several
documents 1n the hke form each signed by or on behalf of one or more of such holders, or

(b) by ordinary resolution of the Company n general meeting and without the need to give
special notice of such resolution under section 379 of the Act

Every such appointment or removal by notice in accordance with article 16 shall take effect
immediately upon receipt of the notice at the registered office of the Company or (as the case may
be) on or from such earlier date on which an mtimation by facsimile transmission is received at
the registered office to the effect that such notice of appointiment or removal has been signed and
sent to the registered office or (as the case may be) on such later date (1f any) as may be specified
in the notice

The Directors may appotnt any person to be a Director, either to fill a vacancy or as an additional
Director

Unless and until the Company in general meeting shall otherwise determine, there shall not be any
limitation as to the number of Directors [f and so long as there 1s a sole Director, he may exercise
all the powers and authorities vested mn the Directors by these articles or Table A and regulations
89 and 90 of Table A shall be modified accordingly

Regulation 81 of Table A shall be read and construed as 1f there were added thereto the followtng
paragraphs (f) and (g)
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“H the Directors resolve that he 1s physically or mentaliy incapable of performing his duties,
or

{g) he is removed n accordance with article 16

PROCEEDINGS OF DIRECTORS

21

22

23

24

25

The quorum necessary for the transaction of business at any meeting of the Directors shali be two
A Duirector acting as an alternate shall count as only one for the purpose of determining whether a
quorum 15 present and a person who holds office only as an alternate shall 1n the absence of his
appointor be counted as part of the quorum

The Directors may exercise all the powers of the Company to borrow money, and to mortgage or
charge 1ts undertaking, property, and uncailed capital, or any part thereof, and subject to section
80 of the Act to 1ssue debentures and other securities whether outright or as collateral secunty for
any debt, liability or obligation of the Company or of any third party

A Director, notwithstanding his interest 1n a particular matter but subject to his complying with the
provisions of section 317 of the Act may vote as a Director on any resolution concerning any
contract or arrangement in which he 15 interested including any appomntment to office or
employment wtth the Company or any body corporate n which the Director 1s interested or upon
any matter ansing therefrom, and 1f he does so vote, his vote shall be counted and he shall be
counted 1n reckoning a quorum when any such contract or arrangement 1s under consideration
Regulations 94 and 97 of Table A shall be modified accordingly

Any Director enabled to participate in the proceedings of a meeting by means of a communication
device (including a telephone} which allows all the other Directors present at such meeting
{whether i person or by proxy or by his alternate or by means of such type of communication
device) to hear at all times such Director and such Director to hear at all times all other Directors
present at such meeting (whether in person or by proxy or by his alternate or by means of such
type of communication device) shall be deemed to be present at such meeting and shall be entitled
to vote and be counted when reckoning a quorum Such a meeting shall be deemed to have
occurred at the place where most of the participants are present, or, 1f there 1s no such place, where
the chairman of the meeting 1s then present The word ‘meeting” in these articles shall be
construed accordingly

Notice of all meetings of the Directors shall be given to every Director and alternate Director
whether or not he 15 for the time being absent from the United Kingdom and regulations 88 and 66
shall be modified accordingly

INDEMNITY

26

Subject to the provisions of the Act but without prejudice to any indemmty to which he may
otherwise be entitled every Director and other officer of the Company shall be indemnified out of
the assets of the Company agawnst all losses or habilities sustained or incurred by him 1n defending
any proceedings, whether civil or cniminal, refating to his conduct as an officer or employee of the
Company n which judgment 1s given in his favour or in which he s acquitted or 1n connection
with any apphcation under section 144 or section 727 of the Act, in which rehef 1s granted to him
by the court
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