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. THE COMPANIES ACT, 1948

DECLARATION of Oompliance with the requirements of the

S

2
L

Companies Act, 1948, on application for registration of a Company.

Pursuant to Section 15 (2).

Insgert the
Name of the
Oomypany. wagcA TEISGRE ¢
LIMITED
“re cafed by Dooument Filer's Iieference JK/BID

MR. JOHN KUSEL,

KIMBER BULL & CO.,

47 CANNON STREET,

Ly LONDON, ®.C.4.

orm No. 41
(The filing feo i 8.}

|

The Solicitors' Law Statlonery Soclety, Limited
¥91-192 Fleot Street, E.C.d; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victoria Street, S.W.%;
5 Hanover Stresct, W.1} 55-59 Newhall Strect, Birmingham, 3; 31 Charles Streot, Gardiff; 19 & 21 North
iohn Street, Liverpool, 2; 28-30 John Daltor Street, Manchester, 2; and 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS



(@) Here insert:
“ A Bolicitor of the
* Buprome Court "
{or tn Secotland “o
Solicitor )" onguged
*in the formation "

or
“A person naemed

‘in the Articles of
¢ Associntion a8 8
“Dirooctor or
* Seoretary V.

Declared at. / &. {//24&7?0
w Wde

I, JOHN KUSEIL,

of 47 CANNON STREET,

LONDONW, E.C.4.

Do solemmnly and sincerely declare that I am (%)

A SOLICITOR OF THE SUPRBME COURT INGAGED

IN THE FORMATION

of

MECCA LEISURE - // Limited,

And that all the requirements of the Companies Act, 1948, in respeet of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to he true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

ﬂhe__....zg

one thousand rpine hundred and

IRCITEN el

Before mo,

day of 7:'-5 ML% a ‘

¢

n-%‘Cl'OSS.
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Note.—This~margin is reserved for binding and must not be writte

e L et —————— e e




) 1002487\ 1 BE

L6 apany \

STATEMENT OF THE NOMINAL CAPIT

or

MECCA TEISURE / |

LIMITED

Y'arswant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

e

I IJE NOMINAL CAPITAL of the above named Qompany is £100
Signature_//’
/

Description, SBeln 1—‘7,

jioded the / 76{ day of Q""“""‘—" ). 1971

J

YT B8 ~—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
o iraetion of £100.

& This Statement is to be filed with the Memorandum of Association or other
v ~ument when the Company is registered and should be sign,

¢ pany if appointed by the Articles of Assoctation, or b
formation.

» . b
" vented by _ Presentor’s Rg
' MESSRS, KIMBER BULL & CO.,

47 CANNON STREET,

Y

LONDON, E.C.4.
Form No. 25

‘THE SOLIGITORS' LAW STATIONERY SOCIETY, LIMITED
i+ =192 Fleot Strect, E.C.4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1 ;"
§ Hanover Street WIR 9HG ; 55-59 Newhall Streot, Birmingham, 3; 31 Charles Street, Cardiff CFL 4BA;
# 2% North John Street, Liverpool 12 5RF; 28-30 John Dalton Street, Manchester M3 GHR ;
and 14-22 Renfrew Conrt. Glasdarr 2 :
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- ARTICLES OF ASSOCIATION

MECCA LEISURE LIMITED :
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i Incorporated the dey of 19

e e e ———

KIMBER BULL & CQ.,-
. 47 CANFOW STREET,
LONDON, BE.C.4.
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COMFAMNIES

el - REGISTRATION:
MEMORAWDUM OF ASSOCIATION
of

MECCA LEISURE LIMI’I'EJ\ ‘/

1002487\

1.  The name of the Company is "MECCA LEINURE LIMITED".

P -

2. The registered office of the Company will be situate in / /"
England.

3 The objects for which the Company is established are :-

(1) To carry on the business of the promotion organisation
and operation of leisure activities of every type including -
spectator sports and games and of caterers and restaurateurs in
connection therewith.

(2) To carry on business as agents managers publishers and
concessionaires for such lelsure activities both in the United
Kingdom and elsewhere for any Company or person.

(3) To deal in any way in and with appliances concessions
copyrights and other rights patents concessions and licences and
gell digpese of and use the same for the business of the Company.

(4) To acquire and deal with any property wheresoever real
or personal, o carry on-any trade or business, to erect any
buildings, and generally to do all acts and things which, in the
opinion of the Company or the directors may be conveniently, or
profitably, -or*usefullyy acquired’arid dealt with, carried on,
erected or done by the Company in commection with the businesses
aforesald.

{5) To do all or any of the following acts or things, viz.
to pay all expenses of and incidental to the formation of the
Company; %o sell, lease or dispose of any property of the Company;
to draw, accept and negotiate negotiable instruments; to borrow
money on the security of the undertaking or on all or any of the
agsets of the Company including uncalled capital or without
securdty; +to invest monies of the Company in such manner as the
directors determine; to promote other companies; to sell the
undertaking of the Company for cash or any other consideration;
to distribute assets in specie to members of the Company.

(6) To do all such other things as are incidental or the
Company may think conducive to the attainment of the above ohjects
or any of them,

/ -~
4., The liability of the members is limited.

5,  The share capitel of the Company is £100 divided into 100 /
ghares of £l each.




Ve, the several persens whose names and addresses are subsecribed,
are desirous of being formed into a Company in pursuance of thig
\ Memorandum of Association, and we respectively agree to take the
‘ mmber of shares in the capital of the Company set opposite our

1 respective names

NAMES, AUDRESSES AND DESCRIPTION Number of Shares

5' OF SUBSCRIBERS taken by each
' Subscriber
:
Gl 5,‘;14-»1 QW&W ﬂh‘ﬂ\f‘]’,’-”i’ - O‘N(i -
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Witness to the above signatures -
(ON 7 Concian Seooald ‘
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1002487\

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

¥EGCA LEISURE LIMITED

1. Subject as hereinafter provided, the regulations contained

or incorporated in Part II of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as "Part II of Table A")
shall apply to the Company and shall, subject to the modifications
hereinafter expressed, constitute the regulations of the Company.

2. Regulations 6 of Part II of Table A and Tl and the Proviso

to Regulation 79 of Part I of Table A shall not apply to the
Company.

3. The shares shall be at the disposal of the Directors, who may
allot, grant options over, or otherwise dispose of them to such
persons at such times and on such conditions as they think proper,
subject to regulation 2 of Part IT of Table 4, and provided that

no shares shall be issued at a discount, except as provided by
section 57 of the Act. -

GENERAL MEETINGS

e Regulation 4 of Part II of Table A shall be read and construed
as if the words "one member! were substituted for the words "two
members" and Regulation 58 of Part I of Table A ghall be read and
construed a8 if in paragraph (b) the words "any member' were
aubstituted for the words "at least three members" and as if
paragraphs {c) and (d) of that megulation were omitted.

HOLDING COMPANY AND DIRECTORS

5. Whenever and so long as the Company shall be a subsidiary of
ancther company (in this Article raferred to as "the Holding Company™)
the following provisions shall apply namely :-

(a) If the Holding Company shall deliver to this Company a notice
in writing purporting to be signed by the Chairman or Managing
Divector (vhether sole oxr joint) of the Nolding Company and
ptating that any Share of this Company is held by the registered
holder thereof as the nominee of +he Holding Company (or,in the
cage of a Share registered in the name of g deceased or
pankrupt holder, was o held at the time of his death or
bankruptoy) and naming some other person as having been
authorised by the Holding Company to sign transfers in the
place of the holder or the deceased or bankrupt holder, the
Directors shall be entitled and bound to give effect to any
snstrument of transfer of that Share signed by the person so
named as trensferor in all respects as if the ingtrument were
signed by the registered holder of the Share or by his personal
representatives or trustee in bankruptcy; and

3
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(b)

(e)

Subject to the provisions of the Act, a resolution in
writing purporting to be signed on behalf of the Holding
Company by its Chairman or Menaging Director shall be as
valid and effective as if it had been passed as an

Ordinary Resolution at a General Meeting of. this Company
duly convened and held.

The Holding Company shall be entitled to appoint the
DPirectors of the Company. Any pexrson so appointed shall
be subject to the provisions of Regulation €8 of Part I
of Tsble A and may be removed from office by the Holding
Company and another person may be appointed in his place.
Every appointment or removal hereunder ghall be by
instrument in writing signed by 2 Director of the Holding
Company, and such instrumen® ghall only take effect on the
pervice thereon &t the Registered 0ffice of this Company.
If ant when the Holding Company shall cease to be entitled
as aforesaid to appoint Directors of this Company, any
Director appointed in pursuance of this Article and then
holding office shall ipso factho vacate the same, but while
holding such office the provisions of Regulations 89 to 94
of Part I of Table A shall mnot apply to him. Until the
Holding Company shall cease to be entitled to appoint
Pirectors pursuant to this Article the provisions of
Tegulations 89 to 97 of Part I of Table A as to the

appointment, retirement and removal of Directors shall
be in abeyance.

P = =)
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Dated this 8% day of &feﬂm.ma 1976,

Witness to the above signatures -
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CERTIFICATE OF INCORPORATION

No. §042487

[ hereby certify that

¢

HECCA LEJSURE LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 15¢i FronuaRy, 1973«

(F\ L. KNIGHT)

Assistant Registrar of Companies

Can
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No. 1002487 e P
P MECCA LEISURELIMITED .~

A’ COMPANY LIMITED BY SHARES

INCORPORATED UNDER THE COMPANIES ACTS 1248 to 1980

SPECIAL RESOLUTIONS | o

Bl "

At an Extraordinary General Meeting of the above named Compa'ny/}

held at Mecca House, 76 Southwark Street, London, on 1st Julf/\ 398.1 thé;tv&b
subjoined Resolutions were duly passed as Special Resolutions 6fthe
Company —

SPECIAL RESOLUTION No. 1 - CHANGE OF NAME

“ltwas RESOLVED as a Special Resolution of the Company that the
name of the Company be and is hereby changed to

MECCA HOLDINGS LIMITED"

-

SPECIAL RESOLUTION No. 2 - ADOPTION OF NEW OBJECTS CLAUSE 3 IN

THE COMPANY’'S MEMORANDUM OF ASSOCIATION

“lt was RESOLVED as a Special Resolution of the Company that the
Company hereby adopts a new Objects Clause 3 in the Company’s
Memorandum of Association in the form of the draft thereof submitted to the
meeting and initiafled by the Chairman of the meeting for the purposes of
identification, to the exclusion of the existing Objects Clause 3.”
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76 Southwark Street s - }#:\ G. V. A. PERRY
London IJ/:' 0 JuL 158 %”ﬁ; Secretary
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1st July 1981
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Draft new primary objects for Mecca Holdings Limited (formerly Mecca Leisure

Limited)

Adopt in place of 3.

3. The objects for which the company is established are:

(n

To carry on the business of a holding company in all its branches and

activities of all kinds:

(@)  to acquire and hold shares stock debentures debenture stock
(perpetual or otherwise) bonds notes obligations and securities issued
Or guaranteed by any company wherever incorporated or carrying on
business or by any government Sovereign ruler commissioners or

X ‘ public body or authority Supreme, dependant, municipal, local or !

otherwise in any part of the worid,

(b) to acquire and hold land buildings houses and other real or

T e et

personal property, wheresoever situate and of any tenure, and any
estate or interest or right therein, including mortgages charges

]
i

annuities freehold or leasehold ground rents ;
(€) to acquire from and manage subsidiary companies, whether
wholly or partially owned limited or unlimited and to subscribe to v

companies limited by guarantee and to acquire from or participate in

. %
businesses and firms A
5
U

() To acquire any such shares, stocks, debentures, debentyre stock, *'

bonds, obligations or securities by original subscription, tender,
. /1
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(3)

(4)

T O R e

-2 -

purchase, exchange, underwriting, participation in syndicates or
otherwise, and whather or not fully paid up, and to make payments
thereon as called up or in advance of calls or otherwise and to
subscribe for the same, either conditionally or otherwise, with power

to exercise and enforce all rights and powers conferred :by or incident

to the ownership thereof.

To carry on in any part of the world any other business which may
seem to the Company capable of being conveniently carried on in
connection with the above business or calculated directly or
indirectly to further or facilitate the objects of the Company or of
&ny of its subsidiary holding or associated companies or to enhance

the value of or render more profitable any of the Company's or of any

of its subsidiary holding or associated campanies’ property or

generally to benefit the Company.

To carry on any business which the Company Is authorised to carry on
by means or through the agency of any subsidiaries, and to enter Into
any agreement with any such subsidiary for taking the profits and
bearing the losses of any business so carried on, or for financing any
such subsidiary or guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to any
business so carrled on and generally to carry on the business of co-

ordinating the group of companies comprising the Company and the

subsidiarles for the time being of the Company.

(5) onwards see attached
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(b) To earry on any other trade or business whaleves
cany in the opinion of the Board of D & acavantageouszly
carried on in _con i i ancillary to any of the businesses of

pany. )

(g) To purchase or by any other means acquireé ana tane
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(& To apply for, register, purchase, or by other. means
acquire und protect, prolong and renew, whether in the ‘United
Kingdom or elsewhere any patents, patent rights, brevets
dYinvention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, mocify, use and
turn to account and to manufacture under or grant licences oOr
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(@) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company .is authorised to carry on and as part of fithe
consideration for such acquisition to undertake all or any o7 the
liabi'ities of such person, firm or company, or to acquire sn interest
in, amalgamate with, or enter into partnership or into any
arrangemenit for sharing profits, or for co-operation, ¢r Tor mdtuat
assistance with any such person, firm or comgany, oOF for

subsidising or otherwise assisting any such person, firea  or

company,. and to give or accept, by way of considerauan Jor any ot
the acts or things aforesaid or - property acquired, oy SIEres,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and dea! with any shares,
debentures, debenture stock or securities so received. ’

(8) To improve, manage, construct, repair, devuod

2
exchange, let on lease or otherwise b mortgage, charge, sell, dispose

of, turn to account, grant licences, options, rights and priviiegzs In
respect of, or otharwise deal with all or any part of the properiy
and rights of the Company. . \

(@) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time Ge
determined and to hold or otherwise deal with any investments made.

() To lend and advance money or give credit on«such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all Kkinds, to receive money on deposit or ioan upcn
any terms and to secure or guarantee the paymeni of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

@) To borrow and raise monsy in any manner and o secdre
the repayment of any money borrowed, raised or owing Dby
mortgage, charge, standard security, 4ien or other security upon tne
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LEN

whale or any part of the Company's property or asseis (whewnor
present or future), Iincluding its uncalled capital, and aiso by &
similar mortgage, charge, standard security, lien or security %o
secure and guarantee the performance by the Compzny of an
obligation or liability it may undertake or which may bicome birndin
on it,

)~

D  To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, biiis
af  lading, warrants, debentures, and other negotizble  or
transferable instruments. v

@) To apply for, promote, and obtain any Act of Pariizmen®.
order, or licence of the Department of Trade or other autnority for
enabling the Company to carry any of its. objects into efect, or for
effecting any modification of the Company's constitution, or for anvy
other purpose which may seem calculated directly or indirectiy to
promote the Company's interests, and to oppose any proceedinigs or
applications which may seem calculated directly or indirectly o
prejudice the Company's interests.

(#) To enter into any arrangements with any g¢overnmen: or
authority (supreme, municipal, lecal, or otherwise) that may secm
conducive to the attainment of the Company's objects or any of inen,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or cecncessions which the Company may
think desirable and to carry out, exercise, and comply witn any
such charters, decrees, rights, privileges, and concessions. )

(8) To subscribe for, take, urchase, or citar i =. zcoUire
’ [
/

and hold shares or other interests In or securitics o, .~
company having objects altogether or in part similar to diose
Company or carrying on any business capable of being carrizd on sc
as directly or indirectly to benefit the Company or anhancs tna’ valus
of any of its property and to co-ordinate, finance and manage “he
businesses and operations of any cempany in which the Company
holds any such interest. i ’

(") To promote any other company for the pUrpose  of
acqulring the whole or any part of the business op property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear Hley o
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarartze the
placing of, underwrite, subscribe for, or olherwise acqQuire &l or
any part of the shares or securities of any sudch oompany &s
aforesaid,

&) To sell or otherwise dispose of the whole or any part of
the business or propsrty of ihe Company, either togcliher or in
portions, for such consideration as the Company may think fit, anc
in particular for cash, or for snares, debentures, or sccurilics of
any company purchasing the same,

B To act as agents or brokers and as trustees Tor any

person, firm or «company, and to undertake and
sub-contracts, ’

| M//‘/‘/‘/// Bk
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(i) To remunerate any person, firm or tompany rendering
services to the Company either by cash payment or by the aiciment
to him or them of shares or other securities of the Company credited

as pald up in full or in Part or otherwise as may be thought
expedient.

@B To pay all or any expensas incurred in cornction with the
promation, tormation and incorporation of the Compeny, or ta
contract with any person, firm or company to pay the same, and to
Ppay commissicns to brokers and ¢thers for underwriting, p":acing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company. e ’

@) To support and subscribe to any charitable cr public
object and to sSupport and subscribe to any institution,’ society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connectad with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and Superannuation or other allowances or
benefits or charitable aid and generally to provide advantzgas,
facilities and services for any persons who are or have been
Directors of, or who are or have been empioyed by, or who are
serving or have served the Company, or of any company which is 1
subsidiary of the Company or the holding company of the Company
or a Tellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, helding or
fellow subsidiary company and to the wives, widows, chiidren ana
other relatives and dependants of such persons; tc make payments
towards insurance; and to set up, establish, Support and msaintain

Superannuation and other funds cr schemes (whethar conirizutery or

non-contributory) for the benefit of any of suck sersens and of
their wives, widows, children and other relatives znd depenaents;
and to set up, establish, support and maintain profit shacing or
share purchase schemes for the benefit of any of the empiovess of
the Company or of any such subsidiary, holding or faliow subsidiary
company and to lend money to any such employees or to trusicos cn

their behalf to, enable any such Purghase schemes to be astablisheq.’

22 To distribute among the Members of the Company in king
any property of the Company of whatever nature. '

@) To procure the Company to be registered or recognised in
any part of the world,

@% To do all or any of the things or matters atoreagsid in any
part of the world and either as principals, agents, contracters or
otherwise, and by or through agents, brokers, sub-contractors ao-
otherwise and either alone or in conjunction with others,

(@® To do all such other things as may be deemed incicantal
or conducive to the attainment of the Company's objects or any of
them.,

The objects set forth in each sub-clause of this Clayse stiall nect oe
restrictively construed but the widest interpretation shall be given
therets, and they shali not, except where the context expressly sc¢
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comphete—into shares-of.

requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
sub-ciause or from the terms of any other sub-clause or from tha
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred snail be
deemad subsidiary or ancillary to tne objects or powsrs mentioned in
a  other sub-clause, but the Company shall have as Tull & power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word ‘“company" in this (..iausc, except
where used in reference to the Company, shall be deemed 16 include
any partnership or other body of persons, whether incorporated or

unincorporated and whether domiciled in the United Kingdom or
elsewhere, ‘
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No, 1002487 /

MECCA LEISURE LIMITED

T hereby certify that

having by special resolution and with the approval of the Sccretary of State changed
its name, is now incorporated under the name of

MECCA HOLDINGS LIMITED

Given under my hand at Cardiff the 2ND SEPTEMBER 1981

Assistant Registrar of Companies

Cc.172
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Please do not wilts in
this binding maigin &

Pleass compieta legibly,
preferably in klack type,
ar hold block lettering,

* dalete if
inappropriste

T delete as
2pRropriate

Note

This notice and a

printed copy of the
resolution authorising

the increase must be
forwarded to the Registrar
of Companles within

15 days after the passing
of the resolution

Ferm No. 10

THE COMPANIES ACTS 1 €43 TO 1976
Motice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

aa—

1l 1002487

————

Name of Company

MECCA HOLDINGS

Form F125 {No. 10}

@ Fourmat Publishing
25 Badford Row
London WC1IR 4HE

October 1079

Limited *

P
hereby gives yau notice in accordance with section 63 of the Compatiies %28 that by %
lerdiserydlestreordinary [special] T resolution of the company ddfed fABth Septenber, 4952
the nominal capital of the company has been increased by the addition thereto of the sum

of £ 9,808,700 beyond the, registered capital of £ 100

A printed copy of the resolution authorising the increase is forwarded herewith,

The additional capital is divided as follows:

Nurnber of shares Class or share Nominal amount of each share

9,909,700 Ordinary £l

\!If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (e.c. voting rights, dividend rights, winding-up rights, etc.) subject to which
the new shares have been or are to be issued are as follows:

Please tick here if
continued overleaf

Sig BDirestor] [Secretary] T Date 2 s‘#c“‘""“” “q ¥
] /_;7,_' n__/"\ N
Presentor’s name, address and / I A
reference (if any): or official use
Genaoral seetion Post room

Slaughter and May,
IG Basinghall Street,
London, EC2v 508,

(MR/PFIB)




Company No, 1002487/[@8, ‘ / 3 /Vf

Company Limited by Shares
MECCA HOLDINGS LIMITED
SPECIAL RESOLUTIONS
passed 20th September, 1982

At an Extraordinary General Meeting of the Company duly convened and

held on 20th September 1982, the following resolutions were duly passed
as Special Resolutions:-

SPECIAL RESOLUTIONS

(i) THAT, with a view to the acquisition of the whole of the
issued share capital of Warner Holidays Limited other than
200,000 6 1/4% Cumulative Preference Shares of £1 each,
the authorised share capital of the Company be increased

from £100 to £9,909,800 by the creation of 9,909,700 Shares
of £1 each

(ii}y THAT the Directors be and they are hereby authorised for a
period of five years from the date on which this Resolutionis
passed to allot and issue the whole of the unissued share
capital of the Company at the date hereofto such persons at
such times and on such conditions as they think fit.

76 Southwark Street By Order of the Board
London SE1 OPP

20th September, 1982

At 17

=t immrce e
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i THIS AGREEMENT is made the -Seventeenth day of September N

%§ One thousand nine hundred and eighty-two BETWEEN

oY GRAND METROPOLITAN PUBLIC LIMITED COMPANY (registered

%ﬁ number:; 291848) whose registered office is at 11-12 o

‘%; Hanover Sguare, London W1A 1DP (hereinafter referredﬁgbi'

s as "Grand Metropolitan") of the one part and MECCA j§ .
HOLDINGS LIMITED (registered number: 1002487) whose ‘%w{:%ﬁﬁ“j
registered office is at 76 Southwark Street, London SEINA

OPP (hereinafter referred toqas "Mecca") of the other
part
WHEREAS :
\
J
(A) Warner Holidays Limited whose registered office is

at 76 Southwark Street, London SE1 OPP (hereinafter
referred to as "Warrers") is a company limited by
shares incorpora’ in England under the Companies Act
1929 (registered numler 351158) and has a share capital
of £2,162,572, dividew i- 0 300,000 6 1/4% Cumulative
Preference Shares of El eazh, 4,800,000 Ordinary Shares
of 10p each, 4,800,000 Deferred Shares of 10p each,
3,512,862 'A' Ordinary Shares of 10p each, 3,512,858
'A' Deferred Shares of 10p each and 2,000,000
unclassified shares of 10p each of which 200,000 6.1/4%
Cumulative Preference Shares of E1l each, 4,800,000
Crdinary shares of 1l0p each, 4,800,000 Deferred Shares
of 10p each, 3,512,858 'A' Ordinary Shares of 10p each
and 3,512,858 'A' Deferred Shares of 10p each have been
issued and are fully paid up or credited as fully paid
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.
‘ﬁg (B) Crand Metropolitan is the beneficial owner and

)

%ﬁ reglistered helder”in respect of the whole of the issued
l

%? share capital of Warners other than 200,000 6 1/4%
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Cumulative Preference Shares ©f £l each (hereinafter
referred to as the "Shares").

(C) A Resolution in the Zorm set out in the Schedule
hereto increasing the authorised share capital of Mecca
to £9,909, 800 by the c¢creation of 9,909,700 shares of £1
each with a view to the acquisition by Mecca of the
Shares will be proposed at an Extraordinary General
Meeting of Mecca tc be held today.

(D) Mecca is a company limited by shares incorporated
in England on 15th February, 1971 under the Companies
Acts 1948 to 1967 and, immediately prior to +the passing
of the Reéolution referred to in Recital (C) above, has
an «uthorised share capital of £100 divided into 100

Shares of 21 each all of which h/ve been issued and are
fully paid.

(E}) Grand Metropolitan is the registered and
beneficial owner of 99 Shares of £1 each in Mecca and
is the beneficial owner ©f 1 Share of £1 which is
registered in the name of Grand Metropolitan
Invistments Limited and is held by such Company as
nomine=2 for Grand Metropolitan. *

(F} Grand Metropolitan has agreed to sell and Mecca
has agreed to purchase the Shares for the consideration
and subject to the terms and conditions herein
contained.

-

NOW IT 1S HERFBY AGREED as follows: -

1, Subject to “he passing by Mecca of the Resolution
referred to in Recital (C) Grand Metropolitan shall

sell and Mecca shall purchase the Shares free from all
liens charges or encumbrances whatsoever and together
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with all rights now attaching thereto inciuding the
right to all dividends which may hereafter be declared
or paid thereon.

2. The Shares shall be sold and purchased as at the

date hereof,

3. The consideration for the said sale and purchase
shall be the allotment and issue by Mecca of 9,90%,700
shares of £1 each credited as fully paid to Grand
Metropolitan.

4. Completion shall be effacted as soon as posaible
after the signing of this Agreement when Grand
Metropolitan will procure that Mecca will be registered
ag holder of the Shares and Mecca shall allot and issue
the said 9,909,700 shares of £1 eazh credited as fully
paid to Grand Metropeolitan.

5. Mecca shall procure this Agreement to be delivered
to the Registrar of Companies for registration in
accordance with Section 52 of the Companies Act 1948.

6. Crand Metropolitan and Mecca intend to continue to
be associated for the purposes of Section 42 of the
Finance Act 1930 and Section 27 of the Finance Act
1967, and:-

(a) Mecca intends to.continue to be the beneficial
owner cof the Shares to be acquired by it pursuant
to this Agreement; and

(b) OCrand Metropolitan intends to continue to be the
beneficial owner of the whole of the issued share
capital of Mecca following this Agreement.
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IN WITNESS whereof this Agreement has been entered into
the day and year first above written.

SCHEDULE

Text of Resolution

That, with a view to the acquisition of the whole
of the issued share capital of Warner Holidays Limited
other than 200,000 ¢ 1/4% Cumulative Preference Shares
of £l each, the authorised share capital of the
Company, be increased from ElOO'to £9,909,800 by the
creation of 9,909,700 shares of £1 each.

“IGNED for and on
behalf of GRAND
METROPOLITAN

rUBLIC LIMITED COMPANY
in the presence of:-

S S S S S
L
b

SIGNED for and on )

behalf of MECCA ) /4

HOLDINGS LIMITED ) ///L/MW
in the presence of:-~ ) £ St cotr ety
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DATED 19+h Sepmtember 1982 :
GRAND METROPOLITAN PUBLIC
LIMITED COMPANY

- and -

MECCA HOLDINGS LIMITED

LTSN RSy SO XA RS SR o e o

e

AGREEMENT

- for -

g
the sale and purchase of 2
shares of Warner Holidays J
Limited v
Slaughter and May (MR/PFJB) :
35 Basinghall Street
London EC2V 5DB. :

el



No. 1002487 [ \
Y

THE COMPANIES ACT 1985

Company Limited by Shares

SPECIAL RESOLUTION
of
MECCA HOLDINGS LIMITED

(passed on 29th January, 1966}

At an Extracrdinary General Meeting of the Company
duly convened and held on 29th January, .1986 the
followmg, resolution was duly passed as'a Spec1a1

Resolution: ‘ e

SPECIAL RESOLUTION
That the Company’'s name be changed to 'Grand
Metropolitan Nominee Company Limited'.

&

/'\_\’\CJQO\/Q\\ (_L)c:\;\\i SCC&.‘. .
' “EhO :§;=§F57rza—~qf5wufj»—f

O\O DD L i

a0 Chairman
<%13FL Mﬂ?

’*q‘."h. ﬂ .




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1002437" [(0’2/ :

I hereby certify that

MECCA HOLDINGS LIMITED

having by special resolutio: ; f:oanged its name, is now

incorporated under the name of
GRAND METROPQLITAN NOMINEE COMPANY LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

26TH FEBRUARY 1986

e, R P
Q(}r : ‘Z T T ,Jdc;g’c
D. G, BLACIKSTOTKC

an authorised officer
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Company No 1002487
a THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OoF

GRAND METROPOLITAN NOMINEE COMPANY LIMITED

Passed 28 September, 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at 11/12 I’»>nover Square, London W1A 1DP on
28 September, 1990 the following casolution was passed as an
ELECTIVE RESOLUTION in accordance with section 379A of the
Companies Act 1985 ("the Act'):

RESOLUTION

That the Company hereby elects:

1. pursuant to $.366A of the Act, to dispense with the
holding of annual general meetings;

2, pursuznt to 5.252 of the Act, to dispense with the
laying of accounts before the Company in gencral
meeting; and

3. pursuant to $.386 of the Act, to dispense with the
obligation to appoint auditors annually.

b
1

e
Chairman
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Company Ne, 1002487 P

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

GRAND METROPOLITAN NOMINEE
COMPANY LIMITED

Passed 27 August 1993

At an Extraordinary General Meeting of the above-named Company, duly convened and held at
20 St James's Square, London SW1Y 4RR on 27 Augus. 1993 the following resolution was duly
passed as a SPECIAL RESOLUTION :-

THAT the regulations contained in the printed document marked "A" submitted to this
meeting and, for the purpose of identification, signed by the Chairman hereof be hereby
approved and adopted as the Articles of Association of the Company in substitution for
and to the exclusion of all the existing articles thereof,

Chairman




ARTICLES OF ASSOCIATION
of
GRAND METROPOLITAN NOMINEE COMPANY LIMITED

Adopted on 27 August 1993

Adoption of Table A

1. In these articles "Table A" means Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended prior to the date of adoption of these articles. The regulations
contained in Table A shall, except where they are excluded or modified by these articles, apply to
the company and, together with these articles, shall constitute the articles of the company. No
other regulations set out in any statute concerning companics, or in any statutory instrument or

other subordinate legislation made under any statute, shail apply as the regulations or articles of
the company.

Interpretation

2, Words and expressions which bear particular meanings in Table A shall bear the same
meanings in these articles. References in these articles to writing include references to any
method of representing or reproducing words in a legible and non-transitory form. Headings are
for convenience only and shall not affect construction. If, and for so long as, the company has
only one member, these articles shall (in the absence of any express provision to the contrary)
apply with such modification as may be necessary in relation to such a company.

Rights attached to shares

3, Subject to the provisions of the Act aad to any rights conferred on the holders of any
other shares, any share may be issued with or hve attached to it such rights and restrictions as the
company may by ordinary resolution decide, or if no such resolution has been passed or so far as

the resolution does not make specific provision, as the directors may decide. Regulation 2 of
Table A shall not apply.

Hnissued shares

4, Subject to the provisions of the Act and to these articles, any unissued shares of the
company (whether forming part of the original or any increased capital) shall be at the disposal of
the directors who may offer, allot, grant options over or otherwise dispose of them to such




persons at such times and for such consideration and upon such terms and conditions as they
may determine,

Initial authority to issue relevant securities

5. Subject to any direction to the contrary which may be given by the company in general
meeting, the directors are unconditionally authorised to exercise all powers of the company to
allot relevant securities. The maximum nominal amount of relevant securities that may be
allotted under this authority shall be the nominal amount of the unissued share capital at the
date of adoption of these articles or such other amount as may from time to time be authorised
by the company in general meeting, The authority conferred on the directors by this article
shall remain in force for a period of five years from the date of adoption of these articles but

may be revoked, varied or renewed from time to time by the company in general meeting in
accordance with the Act,

ixclusion of pre-emption rights

6. Section 89(1) of the Act shall not apply to the allotment by the company of any equity
security.

Transfer of shares

7. The directors may, in their absolute discretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid share,
Regulation 24 of Table A shall be modified accordingly.

Natice of general meetings

8. Notice of every general meeting shall be given to all members other than any who,
under the provisions of these articles or the terms or issue of the shares they hold, are not
entitled to receive such notices from the company, and dii"or{s or, if more than

general meeting of the company or of the holders of any class of its shares shall be valid and
effective for all purposes if one person being a duly authorised representative of two or more
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corporations each of which is a member entitled to vote upon the business to be transacted is
present. Regulation 40 of Table A shall be modified accordingly. If; and for so long as, the
company has only one member, that member or the proxy for that member or, where that
membes is a corporation, its duly authorised representative shall be a quorum at any general

meeting of the company or of the holders of any class of shares. Regulation 40 of Table A
shall be modified accordingly.

VYotes of members

10. At a general meeting, but subject to any rights or restrictions attached to any shares,
on a show of hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he is a proxy) shall have
one vote, and on a poll every member who is present in person or by proxy shall have one vote
for every share of which he is the holder. Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

11, Regulation 57 of Table A shall not apply.

Delivery of proxies

12. The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some other
manner approved by the directors, may be delivered to the office (or to such other place or to
such person as may be specified or agreed by the directors) before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to act or,
in the case of a polli taken subsequently to the date of the meeting or adjourned meeting,
before the time appointed for the taking of the poll, and an instrument of proxy which is not so
delivered shall be invalid, The directors may at their discretion treat a faxed or other machine

made copy of an instrument appo*ating a proxy as such as instrument for the purpose of this
article. Regulation 62 of Table A shall not apply.

Alternate directors

13. Any director (other than an slternate director) may appoint any other director, or any
other person who is willing to act, to be an alternate director and may remove from office an
alternate director so appointed by him. Regulation 65 of Table A shall not apply.
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Powey to provide for employees

14 The directors may by resolution exercics any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed by the company or any of
its subsidiaries in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the company or that subsidiary.

Power to receive uncalled moneys

15.  The directors may, if they think fit, receive from any member willing to advance the
same all or any part of the moneys uncalled and remaining unpaid on any shares held by him.

Delegation of directors’' nowers

16.  The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as they think fit,
Regulation 72 of Table A shall be modified accordingly and referenices in Table A to a

committee of directors or to a director as a member of such a committee shall include a
committee established under this article or such person or persons,

Appointment and removzl of directors by majority shareholders

17. Any member holding, or any members holding in aggregale, a majority in nominal
value of such of the issued share capital for the time being of the company as carries the right
of attending and voting at general meetings of the company may by memorandum in writing
signed by or on behalf of him or them and delivered to the office or tendered at a meeting of
the directors or at a general meeting of the company at any time and from time to time appoint
any person to be a director (either to fill 2 vacancy or as an additional director) or remove any
director from office (no matter how he was appointed),

Apnointment of directors by board

18.  Without prejudice to the powers conferred by any other asticle, any person may be
appointed a director by the airectors, cither to fill a vacancy or as an additional director.
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No age limit or sharg gualification
19.  No director shall be required to retire or vacate his office, and no person shall be
ineligible for appointment as a director, by reason of his having attained any particular age.

No shareholding qualification for directors shaill be required.

Exclusion of rotation requirements and other provisions

20,  Regulations 73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall
not apply.

Disqualification and removal of directors

21,  The office of a director shall be vacated not only upon the happening of any of the
events mentioned in regulation 81 of Table A but also if he is removed from office pursuant to
these articles. Regulation 81 of Table A shall be modified accordingly.

Directors’ gratuities and pensions

22.  The directors may exercise all the powers of the company to provide benefits, either by
the payment of gratuities or pensions or by insurance or in any other manner whether similar
to the foregoing or not, for any director or former director or the relations, connections or
dependants of any director or former director who holds or has held any executive office or
employment with the company or with any body corporate whicit is or has been a subsidiary of
the company or with a predecessor in business of the company or of any such body corporate
and may contribute to any fund and pay premiums for the purchase or provision of any such
benefit, No director or former director shall be accountable to the company or the members
for any benefit provided pursuant to this asticle and the receipt of any such benefit shall not
disqualify any person from being or becoming a director of the company. Regulation 87 of
Table A shall not apply.

Notice of board meetings

23.  Notice of a meeting of the directors shail be deemed to be properly given to a director
if it is given to him personally or by word of mouth of sent in writing to him at his last known
address or any other address given by him to the company for this purpose, or by any other
means authorised in writing by the director concerned, A director absent or intending to be
absent from the United Kinpdom may request the directors that notices of meetings of the
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directors shall during his absence be sent in writing to him at an address or to a fax or telex
AR number given by him to the company for this purpose, but if no request is made to the
directors it shall not be necessary to give notice of a meeting of the directors to any director
who is for the time being absent from the United Kingdom. A director may waive notice of

any meeting either prospectively or retrospectively. Regulation 88 of Table A shall be
modified accordingly.

Participation in bonrd meetings by telephone

24, All or any of the members of the board or any committee of the board may participate
in a meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest group of those participating is assembled, or, if there is
no such group, where the chairman of the meeting then is.

Directors may vote when interested

25. A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall declare the nature of his
interest at a meeting of the directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of any contract or proposed
contract in which he is interested and if he shall do so his vote shall be counted and he shall be

taken into account in ascertaining whether a quorum is present. Regulations 94 and 95 of
Table A shall not apply.

Official seal

26.  The company may excrcise all the powers conferred by the Act with regard to having
any official seal and such powers shall be vested in the directors, Subject to the provisions of
the Act, any instrument to which an official seal is affixed shall be signed by such persons, if
any, as the directors may from time to time determine,




Notices

27, Any notice or other document may be served on or delivered to any member by the
company either personally, or by sending it by post addressed to the member at his registered
address or by fax or telex to a number provided by the member for this purpose, or by leaving
it at his registered address addressed to the member, or by any other means authorised in
writing by the member concerned. In the case of joint holders of a share, service or delivery of
any notice or other document on or to one o{the joint holders shall for all purposes be deemed
a sufficient service on or delivery to all the joint holders. Regulation 112 of Table A shall not
apply.

Time of service

28.  Any notice or other document, if sent by post, shall be deemed to have been served or
delivered twenty four hours after posting and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the
post. Any notice or other document left at a registered address otherwise than by post, or sent
by fax or telex or other instantaneous means of transmission, shall be deemed to have been
served or delivered when it was so left or sent. Regulation 115 of Table A shall not apply.




