r No. 41

1 2 9 5 6 6 9 \/ 1 (No reg;z;?:lon fge payable)
Number of]
Company |

THE COMPANIES ACTS 1948 to 967

Declaration of Compliance with the requirements
of the Companies Act 1948 on application for
registration of a Company

(Pursuant to Section [5(2) of the Companles Act 1948)

N
Insert the
Name of the J
Company THE LEISURE CIRCLE -~ LIMITED
Presented by Presentor’s Reference .. ld. 2. .

W IBWRY. Rarrie. f. Scott

12 . Buckingham Street

Tondon., WG2N..8DF

Qe REGISTR
Sl I
W
~A-SAN"2T]
Oyaz Publishing Limitad, Oyez House, 237 Long Lane, London SEI 4PV, a subtidiary of The Sollcitors’ Law Stationery Society, Rinited. 1'9 *
22539 Yoo N5 G *,
Companies 6C * ok x OF¥l -

P10,



L, SISAN. ANNAREL. MARGARET.. FOGARTY

of 12 Buckipe,h,g_m,__Street London, WC2N ODF
P
@) Here insert: Do solemnly and sincerely declare that 1am T 0 - o B Ry o o o o o1 ——

A Solldtor of the
Supreme Court (or
in Scotland a

Soliior) _engaged  apnmeme Gount.engaged.dn.the formation

In the formation

or
A eirson named
in the Articles of

Association a5 2
Director or
Secretary .

of

The. Leisnre. Cirale

Limited

and that all the requirements of the Companies Act 1948 in respect of matters

precedent to the registration of the said Company and incidental thereto have been

compifed with. And | make this solemn Declaration conscientiously belleving the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

A

Declared at.... 8 Buckingham S‘breet\

Y
/A
Strand, London, WCG2 4
/ ‘ \

----------------------------

the .Zc{ . day of 'DJ?-—M } _

one thousand nine hundred and

M A,

Before me,
[ /‘

2, I, Kol
V

(b) Or Soliciter or iesi b
Lo Spublic or A Commissioner for Qaths (%)
Justice of  the

Peice as the case

may be.

0\6



I for Dinding, snd must not bz written aeross
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is margin is reserved

-

WNote,—1

1295669 |2

(Capital duty payaRies
no registration{tEH
Niomdur of Company A

STATEMENT GN FORMATION OF A COMPANY TO BJX INCORPORATED

WITH LIMITED LIABILITY UNDER THE COMPANIES ACT 1948
Pursuant to Part V of the Finance Act 1973

-
Nowe of Company . e o . ..fhe Teigure Girele .. ..o o LIMITED
A Nomina) capital* ... Fifty thousand ordinary. shares. ... O S —.

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

B MNominal value of each share One pound . . .. ...

-------

v ST

D Total amount payable on eacht (including premium ifany). . ONE.,DOUNA. .. . i o oo e

E Amount paid or duc and payable on eacht. .’ - One pound . . Lo e
F  Total amount paid or due and payable in respect of C Lovvon it
G Capital duty payable on F at £1 per £100 or part of £100 N R
I hereby certify/that the above particulars are correct in all respects, =
L o

| Signcd,,.:/ /m/" & et sy o svaos

Descripti { Solicitorengaged in formation,

* Distinguish berween Preference, Ordinary, Redeemable Prefereace, ete, shares.
t If amounis are contributed otherwise than in cash, that fact with full particulars must be stated,
Note:  This form must be delivered to the Registrar of Companies when applying for incorporation of the company.

Presemied by For official use only:

Mawby Barrie & Scott
12 Buckingham Street
London, WC2N 6DF

Presomor’s reference;

] RS BEOIST Ry
/15 @*‘““ s %}n .
(- 4 JAN™TT I

U%fIBE

i!)yg;;-, Publishing Limited, Oyez House, 237 Long Lane, London SEI 4PU a subsidiary of The Soliciturs® Law
Filitlonery Seciely Limited, ¥21996,20-3474
Companies 6 *okok ok
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COMPANY LIMITED BY SHARES ,_ -~

MEMORANDUM OF ASSOCIATION -
i of

1295659 /2

THE LETSURE CIRCLE LIMITED . =

-

i, The name of the Company is "THE LEISURE CIRCLE LIMITED", —

2. The registered office of the Company will be gituate
in England,

3. The objects for which the Company i1s established are:~

(A) To carry on business as booksellers, printers, )
publishers and distributors, buyers, sellers, 1mpdrters
“and eXporters, Merchants and dealers in books, records, -
tapes, radio and television and all other apparatus for
recording events by sight and sound, electrical and

electronic devices of every description, fancy goods,
handicraft and merchandise of every description.

(B) To create,.establish, build up and maintain an
organisation for the marketing, selling, retailing,
servicing, advertisement, distribution or introduction of
the products referred to above.

(C) To curry on any other trade or business whatsocever
which can, in the opinion of the Board of Directors,

be advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or
the general businegs of the Company.

(D) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or perscnal property of any kind necessary or con-
venient for the purposes of or in connection with the
Company's business or any branch or department thereof.,-

(E) To erxect, construct, lay dovn, enlarge, alter an
maintain any roads, railways, tramways, siding nlidges,
reservoirs, shops, stores, factories, build ‘ i

e



plant and machinery necessary or convenient for thg
Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the

above.

(F}) To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building society.

(G) To mortgage and charge the undertaking and all or ,
any of the real and persocnal property and assets, present
or future, and all or any of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and with
and subject to such rights, powers, privileges and con-
ditions as may be thought fit, debentures or debenture
stock, either permanent or redeemable or repayable, and
collaterally ox further to secure any securities of the
Company by a trust deed or other assurance.

(H) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
by way of security for the performance of any contracts
or obligations of the Company or of its customers or
other persons or Corporations having dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

(I) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obli-
gations and contracts of any persen or corporation,

(J) To make advances to customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act ag bankers for customers
and others.

(K) To grant pensions, allowances, gratuities and benuses
to officers, ex-officers, employees or ex-~employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to establish
and maintain or concur in establishing and maintaining
trusts, funds or schemes (whether contributory or non-
contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their depend-
ents or connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may , in the gpinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute ang maintain any club or
cther establishment or profit-sharing scheme calculated

to advance the interests of th
or employees, e Company or its officers

-3
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(LY %o draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and other
negotiable instruments.

(M) To invest and deal with the moneys of the Company
not immediately required for the purposes of its business
in or upon such investments or securities and in such
manner as may from time to time be determined.

(N) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in one
mode and partly in another, and generally on such terms
as the Company may determine,

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

(P) To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits, union
of interests or co-operation with any company, firm ox
person carrying on or proposing to carry cn any business
within the cbjects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock ox
securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the
dividends, interxest or capital of any shares, stock or
securities of and to subsidise or otherwlise assist any
sSuch company.

(Q) To establish or promote or concur in establishing
or promoting any other company whose objects shall
include the acquisition and taking over of all or any
of the assets and liabilities of this Company or the
promction of which shall be in any manner calculated to
advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment
of the dividends, interest ox capital of any shares,
stock or securities issued by or any other obligations
of any such company.
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chase or otherwise acquire and undertakela%l

or any part of the husiness, property, assets, liabilities
and transactions of any person, firm or company carrying
on any business which this Company is authorised to carry

on.

(8) To sell, improve, manage, develop, turn @o account,
exchange, let on rent, royalty, share of profits or _
otherwise, grant licences, easements and other ;ights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the time being of the Company for such conglideration

as the Company may think fit.

(R) To pur

(T) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwlse) of the undertaking, subject to the
liabilitlies of this or any such othexr company as afore-
said, with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all
or a controlling interxest in the shares or stock of this
or any such other company as aforesaid, or by partnership,
or any arrangement of the nature of partnership, or in any

other manner.

(U) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of

any property of the Company, but so that no distrxibution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

(V) To do all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or cotherwise, and either alone or in con-
junction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(W) To do all such other things as are incidental or
conducive to the above objects or any of them.

The liability of the members is limited.
The share capital of the Company is £50,000, divided into

50,000 shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and there
may be attached thereto respectively any preferential, deferred
or othe; special rights, privileges, conditions or restrictions
as to dividend, capital, voting or otherwise.
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WE, the several persons whose names and addresses

scribed, are degirous of being formed into a Compagiei:ub

Eigiuance Of~thlS Memorandum of Association, and we respect-

b Y agree to take the number of shares in the capital of
¢ Company set opposite our respective names,

NAMES, ADDRESSES AND

DESCRIPTIONS OF Iéglrgberbof Shares
SUDFCRIBERS SubzgrigeiaCh

et (- >
/ e .
(Sus.q;\, A - ‘:_,‘(_ﬂﬂ_\?"_{) - /

2. Bockwotrtam gma—:‘(
Lomqmm VLY S S
(SaLlL’IT’oR)

(Fi;ggaaf/ -
(TeTER &m

A< c;l—cdél 7 Owe -
(g o(».?..n.& N)

Dated this l‘l?b‘ec@w};@u 174 -

Witness to the above Signatures:-

ﬂE>CL;5Q;CM¢Q\ h\ \)%zcx;;mc;J;L
A, Aoecsss m)

!’\Q"N:‘mn\a , /
D, W
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THE LEISURE CIRCLE LIMITED

.

\&O\S’\O(OC‘ 4&

PRELIMINARY

1. Subject as hexeinafter provided, the regulations

contained in Parts I and II of Table A in the First Schedule \('/ﬁ

to the Companies Act 1948 (hereinafter referred to as "Table
A") shall apply to the Company.

2. Regulations 3, 5, 24, 53, 71, 75, 79, 88, 96 and 97

of Table A, Part I and regqulation 5 of Table A, Part II shall
not apply to the Company.

SHARES

3. The shares shall be at the disposal of the Directors,

who may allot or otherwise dispose of them, subject to
regulation 2 of Table A, Part II, to such persons at such times
and generally on such terms and conditions as they think proper,
provided that no shares shall be issued at a discount, except

as provided by section 57 of the Act.

4. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Special
Resolution be issued upon the terms that they are or at the
option of the Company are liable to be redeemed.

LIEN

5. In regulation 11 of Table A, Paxt I, the words "{(not
being a fully paid share)" and the words "(other than fully
paid shares)" shall be omitted.

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need
not be executed by or on behalf of the transferee and regu~
lation 22 of Table A, Part I, shall be modified accordingly.

L
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QERECTORS

7. Unless and until otherwise determirned by the Company in
General Meeting, the number of the Directors shall not be less
than two nor more than nine. The first Directors of the
Company shall be appointed by the subscribers to the Memorandum

of Associlation.

8. The words "in General Meeting"” shall be inserted after
the words "unless the Company” in regulation 78 of Table &,
Part I.

BORROWING POWERS \

9. The Directors riay exerclse alli the powers of the Company
to borrow money, and to mortgage or charge its undertaking,

property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock and other securities whether

outright or as security for any debt, liabllity or obligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

10. A Director may vote in respect of any contract or arrange-

ment in which he is interested and be counted in the gquorum -
present at any meeting at which any such contract or arrangement H
1s proposed or considered, and if he shall so vote his vote -
shall be counted. This Article shall have effect in substitutilon

for paragraphs (2) and (4) of regulation 84 of Table A, Part I,

which paragraphs shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS
11. The office of a Director shall be vacated—

(1} If by notice in writing to the Company he
resigns the office of Director.

(2) If he ceases to be a Director by virtue of
section 182 of the Act.

(3} If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If he 1s prohibited from being a Director
by an order made under any of the provisions
of sectlon 188 of the Ack,

(5) If he becomes of unsound mind.

(6) TZ he is removed from office by a resolution
duly passed under section 184 of the Act.

lz. Any person may be appointed or elected as a Director,
whatever may be his age, and no pirector shall be required
to vacate his office by reason of his attaining or having

attained the age of seventy years or any other age.

7



110

o e

A T T AT T AT D

e 2t e |

13. In addition and without prejudice to the provisions

of section 184 of the Act, the Company may by Extraordinary
Resolution remove any Director before the expiration of his
period of office, and may by Ordinary Resolution appoint
another Director in his stead, A person appointed in place
of a Director so removed shall be subject to retirement at
the same time as if he had become a Director on the day on

which the Director in whose pPlace he is appointed was last
elected a Director.

PRCCEEDINGS OF DIRECTOR

14, A Director may from time to time by notice in writing

from which he is himself absent, and may in like manner remove
any person so appeointed from office. An alternate Director so
appointed may also be réemoved from his office by notice in
writing to the Company given by the co-Directors of the
Director by whom he was appointed, An alternate Director
éppointed under this Article shall not be required to hold

any qualification or be entitled to any remuneration from

the Company, but he shall be entitled, while holding office

as such, to receive notice of meetings of Directors and to
attend and vote thereat in place of and in the absence of
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CERTIFICATE OF INCORPORATION

No. 12 95669

I hereby certify that

»

THE LEISURE CIRCLE LYTMITED

is this day incorporated under the Compz{nics Acts 1948 (o 1967 and that the

Company Is Limited.

Given under my hand at Cardiff the

25TH JANUARY 1977

D. A. PENDLEBURY

Assistant Registrar of Companies

ca73
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No, 1295669 23

The Companies Acts 1948 to 1967 o

COMPANY TLIMITED BY SHARES

SPECIAL RESOLUTION
OF
THE LEISUKE CIRCLE LIMITED

(Passed on the 2nd day
of May 1577)

At an EXTRAORDINARY GENERAL MEETING OF THE ABOVE named
Company held at Gﬁtersloh, Carl-Bertelsmann-Str. 270
on the second day of May 1977 the following Resolution was

passed as & SPECIAL RESOLUTION

RESOLUTION
THAT the Articles of Association of the Company be altered
as follows:
(i) By inserting after the existing regulation 10 a new

regulation 11 as follows:-

“?OWER T0 APPOINT SPECTIAL DIRECTORS!

11{(a). The Directors from hime to time may tppoint a person or

' ' . * ~ ) " !
persons who are not one of their body as Special Directors

bearing any title which they may froﬁ;time Yo time
determine including, but without prejudice to the -

generality of the foregoing:-

Publishing ﬁirector
Finance Director
Member Service Director or
Marketing Director
upon such terms as they may think it and subject to

the terms of an agreement entered into i particular

case may revoke such appointment

o, T T mer e e s+ -
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(b) On making such appointment the Directors may
entrust to and confer upen such Special
Directors so appointed such powers upon such
terms and conditions and with such restrictions
as they may think fit and may from time ‘to time
revoke, withdraw or alter or vary all or any
such powers. | | |

(¢) Such Special Directors shall not be Directors
within the meaning of Section 455(1) of the
"Companies Act 19i8". |

(ii) By renumbering the remaining regulations of the
existing Articles of Associlation of tﬁe Company

accordingly.”
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The Companies Acts 1948 to 1967 ?f J?l ////4i?

COMPANY LIMITED BY SHARES

AMENDED ARTICLES COF ASSQCIATION
of
PHE LEISURE CIRULE LIMITED

(Amended pursuant to a Special Resolution of the

Company duly passed on the second day of
ay, 1977) ~
PRELIMINARY
1. Subject as hereinafter provided, the regulations

contdined in Parts I and II of Table & in the First Schedule
to the Companies Act 1948 (hereinafter referred to as "Table
A") shall apply to the Company. L

2. Regulations 3,5,24,53,71,75,79,88,96 and 97 of Iable
A, Part I and regulation b of Table A, Part II shall not

apply to the Company.
SHARES

3. The shares shall be at the disposal of the Directors,

.who may allot or otherwice dispose of them, subject to

regulation 2 of Table A, Part IL, to such persons at such times
and generally on such terms and conditione as they think proper,
provided that no shares shall be issued at a discount, excep?

as provided by section 57 of the Act.

I

4o Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Specilal
Resolution be issued upon the terms that they are or at the
option of the Company are 1liable to be redeemed.

7 LIEN 3
5.  Tn regulation 11 of Table A, Part I, the words "(not
being a fully paid share)" and the word "(other than fully -
paid shares)” shall be omitted. .

TRANSFER OF SHARES

6. The instrument of transfer of a fnlly paid share need
not be executed by or on behalf of the fransferec and regu- .

1ation 22 of Table A, Part I, shall be modified accordingly.,
DIRECTORS p
Te Unless and until otherwise determined by the Cohpany in o

Gerneral Meeting, the number of the Directors shall not he less
than two nor more than nine. The first Directors of the
Company shall be appointed by the subscribers to the Memorandum
of Association, ‘ ’

COE S L e - o -
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No. 129 5669 { 3

THR COMPANIES AQTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF
THE TLEISURE CTIRCLE LMITED

(Passed on the 1gt dey of March 1979)

At an Extraordinary General Meeting of the above named Company
held at Guetersloh Ca.rl-—Bertelemann—Strasse 270 on the 1et
day of March 1979 the following Resolution was passed as a

SPECIAL RESOLUTION

RESOLUTION

wThat the Capital of the Company be and is hereby jncreased
from £50 000 in Shaxes of £1 each to £500 000 by the pddition
of £45%0 000 £1 Shares to rank parl passu in all respects.”

I S
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129 5669 | H'

THE COMPANIES ACTS 1948 TO 1967
Notice of increase inmominal capital

', Pursuant to Section 63 of the Companies Act 1948

To the chistm: of Companies

Lumted*

Name of Company sreetannabe ses HE, IETISTRE CIRCLE

hereby gives you notice that by sydinandeximuordinaxyspecial ** resolution of the company dated the

e 18 Mok, 1972
addition thereto of a sum of £ 450,000......
The additional capital is divided as folloWs‘.-

. e . State whether v

s

Number of shares \ Class of share
Coil

450,000 . Ordinary

»

Al

@

ek e e

Signed..ereens

, the nominal capital of the company has been mcremd by iie
.aenbeyond the registered capital of £ 30,000, e

15

[

#iNominal amount of each share -

£1.00

The conditions (eg voti‘r'lg-zrightﬁ‘, Aividend rights, winding up rights, etc.) subject to which the new shares have been
or are t be issued arc as follows:- <
(If any “£ the shares are preférence shares state wheiher they are rcdeemable or not)

B

e

Director. or. Secretary Se’bretal’ry

'

‘*Delete “Lumted" if not applicable
' **Delete as nec#ssary ‘ o

k| gﬂ/. "
AN . ‘ AP

Dale ovwmmmsrsnnsss SRR APrll 1979

(sce notes py{:ﬂ‘eaf)

. "*1,/, 0
S S

.

R T

Presented by: The Leigure Circle lerb'ed
York House,
Emp:.re Way,

Wembley, Middlesex, HA9 OPF

Jl

Presentor’s reference: ASN/¥E/2.01

-ﬂ.‘.l'

u/ms n:,

*-Li&f*;
& s L
(24 kg

)
R .

Form No. 10




A, Mo wordn Min “Zeneral Fecking sha'l be lnseried aftew
the ward~s Munless the Company" n repulatien 78 of Table 4,
bBart 1.,

BORROWING POWEKS

9. The Directors may exercise all *he powers of the Company
%o borrow money, and to mortgage or charge its undertaking,
properiy and uncalled capital, or any part thereof, and to
igsue debentures, debenture stock and other securities whether
outright or as securify for any debt, liability or obligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

10. A Director may vote in respect of any contract or arrange~
ment in whieh he is interested and be counted in the quorum
present at any meeting at which any such contract or arrangement
is proposed or considered, and if he shall so vote his vote ‘
shall be counted. This Article shall have effect in substitution
for paragraphs (2) and (4) of regulation 84 of Table A, Part I,
vwhich paragraphs shall not apply to the Company.

POWER TC APPOINT SPECIAL DIRECTORS

11. (a) The Directors from time to time may appoint a person or
pergons who are not one of their bedy as Special
Directors bearing any title which they may from time
to time determine including, but without prejudice to
the generality of the foregoing:i~

Publishing Director

Finance Direcitor :
Member Service Director or )
Marketing Director i

Upon such terms as they may think fit and subject to I
the terms of any agreement entered intc in any '
particular case may revoke such appointment. .
(b) On making such appointment the Directors may entrust to
~" and econfer upon such Special Directors so appointed such |
powers upon such ferms and conditions and with such z
restrictions as they may think fit and may from time to |
time revoke, withdraw or alter or vary all or any such |
{

powers.

(¢) Such Special Directors shall not be Directors within i
the meaning of Section 455(1) of the "Companies Act 1948V

1

.
1

DISQUALIFICATION OF DIRECTORS i

12. The office of a Director shall be vacated:-

i
(1) If by notice in writing to the Company he ;
resigns the office of Director. ;
(2) If he ceases to be a Director by virtue of [
section 182 of the Act., i
(%) If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If he is prohibited from being a Director
by an order made under any of the provisions
of section 188 of the Act.

(5) If he becomes of ungound mind.

(6) If he is removed from office by a resolution
duly passed under section 184 of the Act.
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1?. fay porgon may he appeigted or glected Go o MATOELOT,
Wﬂﬂ*ﬁfﬁw i ez hgﬂ ape, and no Director ohall be reapirng
to wagete hio office hy peason of hic atiaining or having

attained the age of seventy years or any other ape.

14. In addition and withont prajudice tn Lle provisions

of wection 184 of the iet, the Company may he Bxiraordinary
Resolution remove any Director before the expiration of his
period of office, and may be Ovdinary Resolution appoint

another Direevor in his stead. A person appointed in plaave
of a Director so removed shall be subject to retirement at
the same time as if he had become a Director on the day on
which the Director in whose place hé is appointed was las%

elected a Director.
PROCERDINGS OF DIRECTORS

15, A Director may from time to time by notice in writing
to the Company appoint any person approved by his co-Divectors
to act as an alteraate Director at any meeting of the Board
from which he is himself absent, and may in like manner remove
any person so appointed from offlce. An alternate Director so

appointed may alsc be removed from his office by notice in
writing to the Company given by the ¢o-Director of the
Director by whom he was appointed, An alternate Director
appointed under this Article ghall not de required to heold
any qualification or be entitled to any remuneration from
the Company, but he shall be entitled, while holding office
as such, to receive notice of meetings of Direciors and to
attend and vote thereat in place of and in the absence of the

Direckor appeinting him.
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THE COMPANTES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECTAT RESOLUTION
oF - )
THE IETISURE CIRCLE LIMITED

5 1
v

(Pagsed on the 23zd day of November, 1979)
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‘ A'b an Ex“brao:r:d.mary Gene:r:al I-Ieeting of ‘the above named Company
“held at Gue'be:r:siloh Garl-ZBertelsma.nn-—Strasse, 270, on 'the 23“6.

day of Novem'ber, 1979‘f1:he following Resolution was passerl as a
SPECTAT RESOLUTION . I

4

RESOLUTION 9

"Thet the Cap:."bal of the Company ‘be and is hereby increased
from £500,000 in Shares of £1.00 each to £1,000,000° ‘by the

addition of £500,000 £1.00 Shares to rank pari passu in all
Fespécts. "
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Form No. 10

No. of Company

THE COMPANIES ACTS 1948 to 1876

Notice of increase in Nominal Capital
To THE REGISTRAR OF COMPANIES

THE LEISUHE CIRCIE

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by at special Mesolution of the Company dated the
23rd day of Novomber 19 79 the nominal capital of the
Company has been increased by the addiion thereto of the sum of £ 500,000

beyond the registered capital of £ 500,000

The additional capital is divided as follows:—-
Number of Shares ‘ Class of Share Nominal amount
of each share

500,000 Ordinary £1.00

The conditions {e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:—

Signature ... (// ...............

State whether Director
or Secretary

Dated the..... 30t day of.... NOYEEDEL 19.72..

Presented by The Leisure Circle Limited, Presentor’s Refer

York House, Q&Q o
............... BT, WA 1o - a%@‘%’)

-----------------------------------------

------------------------------------------------------------------------------------
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Arthur Andersen & Co.

Chartered Accountants

1 Surrey Street - London WC2R 2P5

Telephone: 0i-836 1200 Direct Line: 01-438 3287
Telex: 8812711 Facsimile: 01-831 1133

mh/8368

Out Ref
Your Refl

6 May 1987

The Company Secretary

The Leisure Circle Limited (Company No. 129 5669)
York House

Empire Way

Wembley

Middlesex HA9 OPF

ﬁéar sir,

As requested, we hereby submit our resignation as auditor of The
Leisure Circle Limited and Leisure Circle Partnership with effect from
5 May 1987.

As required by section 390 (2) of the Companies Act 1985, we confirm
that there are no circumstances which we consider should be brought to
the notice of members or the creditors of the company or partnership.

vours falthfully,

. ‘,,J‘MuJ fwmwéo c

Offices Inz London Aberdeen Ditmingham fristol Cambriuge Cardiff Edinburgh Glasgow Leeds Liverpoot Manchester Newcastle Upon Tyne
Nottingham  Preston Reading  St. Helier

A list of partners is available at ! Surrey Street London WC2R 2PS (principal place of businesy)

Associated with Arthur Andersen & Co in: Argentina Ausiralia Austria Bahrain Delgium Bermuda Brazil Canada Colombia Denmark
Ecuador Egypt Finland France W.Germany Greece Guatemala Hong Kong India LO.M. Ircland haly Ivory Coast Japan Jordan Luxembourg
Malaysia Mexico The Netherdands Nicaragua Nigeria Norway Oman Peru Portugal Puerto Rico Saudi Arabia Singapore South Africa Spain
Sweden Switzerland Turkey U.A.E. US.A. Venezucla
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