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In black type, or
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whather you are
a Sollcltor of
the Supreme
Court{orin
Scotland 'a
Sollcltor')
engaged [n the
formatlon of the
company, or
a person named
as director or
sacretary of the
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statement
delivered under
-gactlon 21 of the
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f 1976

+ or Notary
Public or Justice
ofthe Peace or
Solicitor having
the powers
conferred on a

' Commigsioner

: for Oaths

THE COMPANIES ACTS 1948 TO 1576

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976
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FALCON LEISURE GROUP Lim‘"ed*ﬁ
I, JULIAN FREDERICK JOHN WALTON
of Ccity Wall House, 79~83 Chiswell Street, London. ECIY 4TJ
do solemnly and sincerely declare that am .2 golicitor of the Supreme
Court engagaed in the formation
of
Falcon Ifeisgsure Group Limited*.

and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the reglistration of the said company
and incidentai thereto have been complied with.

And | make this solemn Declaration conscientiously believing

the same to be trug and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at Fr:'wdlv Houce , 2~ 28 3
O"’M‘ g-’«'r‘ﬁﬂ-lc . Lo o hirm £
. % Q/'\iﬂ'\
the Siratr day of ga_; Jtuataan \
One thousand nine hundred and._$Ractutnn Ay pry 4
before me 2 76-'—, e ]
ACommissioner for Oaths { SoblcrTen

Presentor's name, address and
reference (if any)

Bischnff & Co.,

City Wall House,

79-83 Chiswell Street, '
LONDON.

HCly 47J

For official use

General soction Postroom ° R
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THIE COMPANIES ACTS, 1948 to 1976 — %

LIMITED",

England.

Fravel Limited.

wg] A

travel agents and contra

proprietors and keepers
facilitate travelling by 8

B or agents in the design,

development and operati

financial consultants.

1, The Name of the Company is

air charter brokers, contractors an
freight and general brokers and agents, aircraft, ship and
yacht owners and charterers, agents for operators of air,
sea, land or inland wateways carriage undertakinge, motor
vehicle, roed transport and coach owners, letters on hire
and hirers, hotel, apartment, lodging-house and restaurant

, accommodation of all kin

MEMORANDUM OF ASSOCIATION — . ..

or

, ALl T A
* v 1,;9’ o ‘( ;"
FALCON LEISURE GROUP LIMITED 7 . /j

2. The Registered Office of the Company will be situate
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UhPANIES
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COMPANY LIMITED BY SHARES
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3. The Objects for which the Compatyy ig emtablighed are :-

(A) (1)  To acquire. the.whol e.ol.the issued.share.capitals...
of Chancery Travel Holdings Limited and Crawford Perry..

*

. * (2) To carry onin the United Kingdom or elsewhere all 4
LT or any of the businesses of lour operators, contractors and
congultants, holiday organisers and promoters, tourists and | . J

ers by land, sen and air,

d consultants, transport, -

, and to orgenise, arrange and
ea, rail, road andair and otherwige

to provide passengers, travellers and tourists with hotel
and other services and conveniences of all kinds, to promote,
estahlish and organise travel clubs and to act ag consultants

building, expansion, improvement,

on of hotels,
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dg and as general business and

. regtaurants and holiday
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(B) To carry on any other trade or busginess which may seem to
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clause (A) hereof.

(C) To purchase, take on 1ease 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 personal property of any kind necessary

or convenient for the purposes of or in connection with the
Company's buginess or any branch or department {hereof.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, gidings, bridges,
reservoirs, shops, stores, factories, buildings, works,

plant and machinery necesgary or convenient for the Company's

Dbusiness, and to contribute to or subsidise the erection,

congtruction and maintenance of any of the above.

(®) To borrow or raige 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 membeyr of any
building society.

(F) To mortgage and charge the undertaking and all or any

of the real and persgonal 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

digeount, and for such consideration and with and subject to

such rights, powers, privileges and conditions ag may be thought
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurances.

(G) To igsue 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 gecurities, and also by way of
gsecurity 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 buginesseés or
undertakings the Company is interested, whether directly or
indirectly. ' :

(F) To receive money on depogit or loan upon guch terms
as the Company may approve, and to guarantee the obligations and
contracts of customers and others.
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(1) To lend money to any comprny, firm or person and to

give all kinds of indemnities and either with or without the Company
receiving any consideration or advantage, direct or indirect,

for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled

-capital of the Company or by both such methods, the performance

of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company,
firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary Company as defined
by Section 154 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether or not this
Company receives directly or indirectly any consideration

or advantage therefrom.

(J) To establish and maintain or procure the establishment
and maintenance of any non-coniributory or coniributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,

or emoluments to any persons who are or were at any time

in the employment or service of the Company, or of any
company which ig for the time being the Company's Holding

or Subsidiary Company as defined by Section 154 of the
Companies Act, 1948, or otherwise associated with the Company
in business or who are or were at any time Directors or

officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such
persons, and also to establigsh and subsidise or subscribe to any
institutions, associations, clubs or funds calculated to be for

the benefit of or to advance the interests and well-being of the
Company or of eny such other company as aforesaid, or of any
such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any public, general or

useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

(K) To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable insiruments.

(L) 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. \
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(M)} 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.

'(N)  To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred
or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwige, or in
debentures or mortgage debentures or debenture stock,
morigages or other securities of any company or corporation,
or partly in one mode and partly in another, and generally
on such terms as the Company may determine, and o hold,
dispose of or otherwise deal with any shares, stock or gecurities
80 acquired,

(O) To enter into any partnership or joint-purse arrangement
or arrangement for gharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise agsist any such company.

(P) To establish or promote or concur in establishing or
promoting any other company whose objects ghall include the
acquisition and taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be
in any manner calculated to advance directly or indirectly the
objects or interests of thie Company, and to acquire and hold
or dispose of shares, siock or securities and guarantee the
payment of dividends, Interest or capital of any shares, stock
or securities issued by or any other obligations of any such
company. .

Q) To purchase or otherwise acquire and undertake all or
any part of the business, property, assets, liabilities and
transactions of any person, firm or company carrying on any
buginess which this Company is authorised to carry on,

(R) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or otherwise,
grant licences, easemente and other rights 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 consideration ag the Company may think fit.




(S) 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 otherwise)
of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by
sale or purchase (for fully or parily paid-up shares or otherwise)
of all or a controlling interest 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,

(T) To subscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly or indirectly
.to further the objects of the Company or the interests of its
members,

(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 distribution amounting to
a reduction of capital be made except with the sanction (if any)
for the time being required by law, '

e T L AR T e = e s e T

(V) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contractors
or otherwise, and either alone or in conjunction with others, and

T A S TR N e T

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

R P T RN T e

separate and distinct objects of the Company and shall not be in-
anywise limited by reference to any other paragraph or.the name

of the Company, '

4, The liability of the Members is limited, Vs

5, The share capital of the Company is £60,000 divided
into 60,000 ghares of £1 each,
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either by or through agents, trustees, sub~contractors or otherwise.

And it is hereby declared that the objects of the Company as sfaec.ifiec]
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwige expreasly provided in any paragraphs) shall be
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into 2 Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Company set
opposite our respective names.

o

L

Number of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
. : Subscriber
—3 0k o Ayl
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| a Dated the Co% day'of Q// ' 1‘979
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

P

ARTICLES OF ASSOCIATION , 1459 258
9,

TR
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FALCON LEISURE GROUP LIMITED  _/
PRELIMINARY., ’
1. The Regulations contained in Part I of Table A in the First

Schedule to The Companies Act, 1948 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far

ag they are excluded or varied hereby: that is to say, Clauses 24,

53, 75, 77, and 79 in Part I of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A, . as
varied hereby, the following shall be the Regulations of the Company.

,
)'\_'
y
/V/H/
:‘

2. The Company is a Private Company and Clauses 2, 4 and 5 - ﬁ/

(but not Clauses 1 and 3) in Part II of Table A shall apply to the Company,
SHARES. | |

3. The Shares shall be under the control of the Directors, who

may allot and dispose of or grant options over the same to such
persong, and on such terms, and in such manner as they think fit,

R P Ty il
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4, The lien conferred by Clauge 11 in Part I of Table A ghall C e
: attach to fully paid up Shares, and to all Shares registered in the '

name of any person indebtied or under liability to the Company, whether

he ghall be the sole registered holder thereof or shall be one of two or
more joint holders, '

1
wt

" GENERAL MEETINGS,

C ... B Clause 54 in Part I of Table A shall be read and construed as
if the words "'Meeting shall be dissolved' were substituted for the
words ”Members present shall be a quorum'’,
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DIRECTORS.

6. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be more
than seven but need not exceed one, If and so long as there is a
sole Director, he may exercise all the powers and authorities
vested in the Directors by these Articles or Table A,

7. The first Director or Directors of the Company shall be the
person or persons named in the Statement delivered under Section

21 of the Companies Act 1976.

8. A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to attend and speak

at any General Meeting of the Company; and Clauge 134 in Part 1

of Table A shall be modified accordingly.

9. The Directors may exercise all the powers of the Company 1o
horrow moxney, and to mortgage or charge ite undertaking, property,
and uncalled capital, or any part thereof, and to issue Debentures,
Debenture Stock, and other Securitles whether outright or as security
for any debt liability or obligation of the Company or of any third

party.

10, A Director may vote ag a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement is undexr consideration; and Clause 84 in
Part I of Table A ghall be modified accordingly.

ALTERNATE DIRECTORS,

11, Any Director may appoint any persgon approved hy the Board .
o be an Alternate Director and may at any time revoke any such
appointment. An Alternate Director shall be entitled to receive notice
of and to attend and vote at Meetings of Directors, but shall not be
entitled to any remuneration from the Company. Any appointment

or revocation made under this Article shall be in writing under the

hand of the Director making the same,

TRANSPER OF SHARES.

12, The Directors may; in their absolute discretion, and without
aggigning any reason therefor, decline to register any transfer of
any Share, whether or not it ig a fully paid Share.
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Mease do not
write Inthis

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation

of registered office

pursuant to sections 21 and 23(2) of the Companies Act 1976
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FALCON LEISURE GROUP Limited*
]
h
The Interded situation of the registered office of the company f
on incorporation s as stated below
2608 Fulham Road, oy
LONDON SW10 i
if the memorandum Is delivered by an agent for the subscribers of &
the memoraqdunl‘.gleq_gte mark ‘X' in, the box opposite and insert the =X
. _adeni’s a 5 ), A O ALALR S AL e AT ‘ :
: Pﬂ’ ﬁﬂntﬁa DY le P \ ol ﬂanlggrsy I-, MTM ] . ! t
| e st L RieABeAbYL Ty 4E-L ONDON-LAW-POENGY- LT }
A erigPWE XU IABESRS 79-43 Chisprgi EtonaMaEERDON . BE1Y 4TJ -
g TTEMPLE AVENUE |} ~TEMPLE AVENUE," : ' |
. . - 453 v §. - il
. wn—&WW‘—:;— , X OO, Ean"l:, UnPT"‘I " l
If the spaces provided on page 2 are insufficlent and use has-been made - 7
of continuation sheets (snc note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement
Prfesentor's_f e For official use
reference (i any): General section . Post room
The London Iaw Agency
ed., t
Tample ChambeXxs, *
Temple Avenud, ‘ Faf
LONDQN EC4 :
Lon D/@/f% ‘
| KT !




- "

L s = =

=

e e n e T VAT T T

gt e v

The name(s) and particulars of the person who is, or the persons who are,
10 be the first director ot directors of the company are as follows:

Name (note 2)

Business occupation

JOHN BOYLE

Company Director

Former name(s) {note 3)

Nationality

Address (note 4}

British

109 Campden Hill Road, LONDON W8

Date of birth (where applicable)

{note 6}

'Partyigulars_ Pf other directorships (note 5}

~ e b I ‘e . o
Chancery Travel Holdings Limited

Chancery Traval Limited

Maccafinch Limited

cavancroft Limited

camprge

e

! hereby consent to act dlrecg of tl“a <wr_;zom;'aany named on page 1.
Signaturs  ¥< \ﬁﬁ’“ : \ ' - Date
ey : .

é/‘?/ﬂfﬁr

Name (note 2)

Business occupation

ALAN JOUN KAYE

i

Company - D irect or

Former name(s) (note 3)

Nationality

Address (neted) British.
17 Ryecroft street, LONDON SW6 I(Jate ?i birth (where applicable}
noto 8 .
Particulars of other directorships (noto 5)
crawford perry Travel Limited, JL T e o
. , e e o RN L T £
Eldonfield Limited : g ) Wl d

- Blaclkburn print Li.'mi‘.t'ea“

L ¢ I AR
3 ¥ e " FAN B ¥
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ERCEY IR
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R
s

f e ™ R ¥
{ hereby cansent to- apy-named o ‘Page™ B L
Signature N Date é/ & /‘7 4

Namg (note 2)

Business occupation

RICHARD CHAHLES PERRY

Company Diractor

Former name(s) (note 3)

Nattonality

Address (noted)

British

35 Tdnver Road, LONDON s5Wo6

{note 6)

Date of birth (whera applicable)

Particulars of other directorships {note 5)

crawford Perry Travel Limited

Eldonfield Limited.

staldnist Limited

| hereby consef

Signature N

Wa—uﬂlﬂﬂ

page?

Please do not
write In this

. binding margin

Y

Important

The particulars
to be given are
those referred to
in section
21(2)(a) of the
Companias Act
1976 and section
200(2) of the
Companies Act
1048, Please
read the notes
on page 4 before
completing this
part of the form.



Peasa do not
write inthis
binding margin

N
Important

The particulars
to be glven are
those referred to
in section
21({2)(b) ol the
Companles Act
1076 and section
200(3) of the
Companles Act
1948, Pleasa
read the notes
onpage4d before
completing this
part of the form.

* as required by
saction 21 {3y of
“3he Companies
Act 1876

1 delete as
appropriate

The name(s) and pamculars of the person who is, of the persons who are,
to be the first secretary, or joint secretaries, of the company aré as follows:

Name {notes 28&7)

JULIAN FREDERICK JOHN WALTON
Former name(s){note 3} '

Address (notes4&7)  City Wall House, 79-83 Chiswall straeet,

London,

BECLlY 4TJ

| hereby consent to act as secretary of the company named ¢n pagET

P

!6/61/-14

Signature Date

Namelnotes.2 &7) ~
Former name(s)(note3) //
Address(noles487) B //

./ -
| hereby consenWy of the company named on page 1

Sig namre/ Date

Signed by or on behalf of the subscribers of the memorandum*

Signature w 4\ [Subsmbeﬂ (Agent]t Date é/ / 7 ‘7

Signature

"

- ISubscrbed [Agenth Date M / =
ada
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Assistant Registrar of Companies
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FALCON LEISURE GROUP LIMIIED

CERTIFICATE OF INCORPORATION
150256

" is this day incorporated under the Companies Acts 1948 1o 1976 ahd,thz’zt‘ the
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Company No: 14502ii///ﬁc?

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES cd

SPECIAL RESOLUTION

of

FALCON LELSURE GROUP LIMITED

Passed on the 28" geptember 1979

At an Extraordinarf General Meetiné of thé“Combany,;
duly convened and held wut simpsohé, TheiStr;nd;’nopdcn,jWCl
on the Z8™ september 1979 at lﬁnu’i'@;n.’ the following
regolution was proéosed and passeﬁ as ﬁ Sbecial Resolution
of the Company :

"PHAT the Articles of Association, a“cépy ofﬁwhich
is sdbﬁitted to this Meeting and for the purpoééé éf
identification is?signed by the Secretary be and the same
are uhreby adopted as the Articles of Assoc1atlon of

A o

the Company in substitution ‘for and to the exclusion of

the existing Articles of Association of the Company”
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CUMPANY LIMITED BY SHARES 7

ARTICLES OF ASSOCIATION

~ Of =
FALCON LEISURE GROUS. LIMITED

(adopted by Special Resoluticn passe& on
28 D Menlan 1979)

R
ERELIMINARY S C *f%ﬂfﬁ

l. ' The regulations contained in Part 1 of Table A )
(hereinafter called "Table 2") in the First Schedule to the
Companies Act, 1948, as amanded by the Companies Zets,

1967 and 1976, shall apply to tle Company where the same

are not excluded by or inconsistent with the following
Articles. TIn these Articles, the éXpression "the Act"

means the Companies Act, 1948 ag amended by the Companies
Acts, 1367 and 1976, and theexpression "the Acts" means the
Companies Acts, 1948 to 1974, ~

2. The Compmy is a private company‘and‘accordingly re

(a) the right to transfer shares is restricted in
manner hereinafter prescribed 7 ‘

(b) the number of menbers of the Company (exclusive
- of persons who are in the employment of the
Company and of pergons who having been formexrly

in the employment of the Company who were while in .

such employment and have continved after the
 determination of such employment to be menbers

of the Company) is limited Eo fifty.  Provided

that where two or more persons hold one or more . |

ghares in the Company jointly they shall for

the purpose of thig regulation ba treated as a

gsingle member ;

any invitation totha public fo subscribe for
any shares or debentures of the Company is
prohibited .

the Company shall not have.power to issue share
warrants to beamr. o . :

SHARE CAPITAL

60, 000 Ordinary Shares of £1 each. '

4, Unless otherwise determined by the Company by Special
Resolution any shares in the capital of the Company for the
time being unissued shall before issue be offered by the
Directoxrs in the first instance for subscription to the holders
of the Ordinary Shares of the Company. for ths time being '

issued in proportion as nearly as the circumstances will admit
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to the nunber of Ordinary Shares then held by each of them
respactiwly. Every offer made under this Article shall be
made by notice in writing specifying the number and class of
shares to which the menber is entitled and the price at
which the same are offered and limiting the time (not being
lass than 28 days unless the member to whom the offer is
mada otherwise agrees) within which the offer, if not
acceptad, will be deemed to be declined. After the
aexpiration of that time, or on receipt of an intimation from
the menber to whom such notice is given that he declines to
accept the shares offerad, the shares not taken up by any
menber shall be at the disposal of the Directors who may

allot, grant options over oroctherwise dispose of them to N

such paersons at such time and for such consideration and upon
such terms and conditions as the Directors may determine but
so that no shares shall be issued at a 'discount except in.
accordance with Section 57 of the Act and no shares shall be
issued to any infant, bankrupt or person found to be of
ungound mind.

5. The lien conferred by Regulation 11 of Table A shall
attach to all shares, whether fully paid or not and all shares
registered in the name of any person indebted or under liability
to the Company whether he be the sole holdexr thereof or one

of two or moxe joint holders.

CALLS ON SHARES

6. In the first sentence of regulatmon 15 of Table A

the words "except in so far as may be otherwise agreed between
the Company and any Menber in the case of any shares held

by him" shall be inserted immediately after the words .

"wrovided that ", | - "

TRANSFER OF SHARES s | s

7. (1) Except as hereinafter provided the Board of - p
Directors may, in its absolute discretion and without ass1gn1ng

any reason therefor, decline to register any transfer of o i

any share, whether or not it is a fully paid share, and ;
regulation 24 of Table A shall not appiy to the cOmpany‘ /

(2} Any share may be transferredwuth the consent of
all the other menbers for the time. belng of the. Company to any
other person and any share may be transferrad by a membear to
his or her spouse orto any lineal ‘descendant of the father ox
mother. of the member or to the trustee or trustees of a i
family settlemgnt established primarily for the benefit of the
member, his or her spouse and such lineal descendants of his
or her father or mother. Subject theretoc no shares shalL be
trapsferred unless and until the rights of pre-emption
hereinafter contained shall have been exhausted.
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(3) A merbar (or person entltled to shares in conseqQuence ?‘

of the death or bankruptcy of a member) who desires '~ transfex
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any shara or shares or any interest therein (hereinafter
called "the Vandor") shall give notice in writing (hereinafter
called a "transfer notice") to the Board of Diractors

of his desire. A separate transfer notice shall be given in
raspect of each class of shares which the Vendor desires to
transfer. The transfer notice shall constitute the Board

his agent for tha sale of the said shares to members of the
Company at a price to be agresd upon by the Vendor and the
Board, or in default of agreement at the price which the
Auditor of the Company for the time being shall certify to

the Board by writing under his hand to be, in his opinion,

the fair salling value thereof as determined pursuant to
paragraph (ll) ofthis Article. 1In so certifying the Auditor
shall be considered to be acting as an expert and not as an
arbitrator, and accordingly the Arbitration Act 1950 or any
statutory re-~enactment or modification thereof for the time
being in force shall not apply. The faas or charges of the
Auditor shall be borne by the Vendor as to that proportion
thereof which his shareholding in the Company shall bear to the
1ssuea share capital of the Company and by the Company as to
the residue thereof. A copy of the certificate of the Auditor
shall be served upon the Vendor by the Board.

{4) The Board on the price being fixed as aforesaid shall
offer the shares comprised in the transfer mtice to the
menbers of the Company (other than the Vendor and any other
menber then having given or, pursuant to thaess Articles, then
to be deemed to have -iven, a transfer notice to the Board)
holding shares of the same class as those comprised in the
transfer notice as nearly as may be in proportion to their
respective holdings of shares of that clasg., Such offer shall
be in writing, and shall be at the @ ice fixed as aforesaid
and shall remain open for 20 days and if not ae;ggted in writing
within that time will be deemed to be declined.” The Board
shall offer the shares the subject of the transfer notice on
terms that the shares so offered shall (in accordance with but
subject tothe provigions of this Article) be sold to the
members accepting the offer in proportion ( as nearly as
may be and without increasing the nunber sold to any membsxr
beyond the number applied for by him) to their existing
holdings.

(5) 1If the Board shall within the limits of time
hereimbefore mentioned £ind any mgMber'or membars willing to
purchase all (but not part only) of the shares comprised in
the transfer notice at the price fixed as aforesaid the Board
shall thereupon give notice in writing to the Vendor and the
Vendor shall be bound upon payment of the said price to
transfer the shares to such member or membaers, who shall be
bound to complete the purchase within 14 dajs of the service
of such last mentioned notlce.

(6) 1If the Vendor afier becoming bound as aforesaid
makes default in transferring the said sharesthe Chairman for
the time being of the Board ofDirectors, or failing him one
of the Directors duly nominated by reso]utlon of the Board
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for that purpose, shall forthwith be deemed to be the

duly appointed attorney of the Vendor and shall exacute,
complete and deliver in the name and on behalf of the Vendor

a transfer or transfers of the said shares to the purchasing
member or mewbers, and the Company may receive and give

good discharge for the purchase moneys on behalf of the

Vendor and enter the name or names of thepurchaser or
purchasers in the register of members as the holder or holders
by transfer of the said shares purchased by him or them, and
thereafter the validity of the procgedings shall not be
questioned by any person. The Vendor shall in suchcase be
bound to deliver up his certificate for the said shares and

on such delivery shall be entitled to receive the said
purchase price, without interest, and if such certificate shall
comprise any shares which he has not become bound to transfer

as aforesaid the Company shall issue to him a balance certificate

for such shares.

(7) If the Board shall not within the foregoing limits
of time hereinbefore mentioned £ind a menber or membars

Wwilling to purchase all the sharss comprised in the transfex noticq}

at the price fixed as aforasaid or if through no default of
the Vendor the purchase of any shares shall not be completad
within 14 daysof the service on ihe Vendor of the notice
provided by paragraph (5) hereof it shall thereupon give.
notice to theVendor in writing and the Vendor may within six
monthg of the service of such notice transfer
all or any of the shares comprised in the transfer notice to
any pexson at a price per share not less than that agreed or
fixed ag aforesaid (unless the Board shall agree otherwise)
without any discount raebate or other allowance.in favour of
the transferee and the Board may require the Vendor and the
transferee to satisfy them by means of statutory declarations
or otherwise that the consideration set forth inany such
transfer is the true consideration and that thers ig no bargain
or arrangement between the parties for any such discolnt
rebate allowance or other deduction from the price or any
payment or other consideration moving oxr to move from the )
Vendor tc the transferes. -

(8) The right of tha Board of Directors under p_ragraph
(1) of this Article to decline to ragister any transfer of any
share ghall not apply to any transfer made in accordance
with paragraphs (3) to (6) (inclusive) or paragraphs (9) ox
(10) of this Article Provided that the Directors nay only
decline to ragister any transfer of any share pursuant to
paragraphs (2) and (7) of thisArticle where :-

(a) the Cbmpany has a lien on such shares, or
(b) registration of such transfer would cause
the nuwiber of members of the Company to exceed

the number permitted hereunder,or

(c) such transfer is to aninfant, bankrupt
or person found to be of unsound mind.
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(9) Save in the case of a joint holder when the shares shall
automatically vest in the survivor or survivors, in the event of the
death or bankruptcy of a menber a transfer notice shall be deemed
to have been served in accordance with the provisions of paragraph (3)
above in respect of all the shares in the Company registered in his
name and in the name of any of the persons referred to in Article
15(2) hereof as at the date of death or bankruptcy, as the case may
be,whereupon the provisions of paragraphs 3 to 7 (inclusive) of this
Article shall apply but the eXpregsion "the Vendor" as used in
those paragraphs shall for these purposes include the personal
reprasentatives or trustee in bankruptcy of the Vendor.

(10} If any menber or joint holder who is a full-time executive
or employes of the Company (whether or not a Director of the Company)
shall leave the service of the Company for any reason whatever then,
unless the Board of Directors shall otherwise resolve, a transfer
notice shall be deemed.to have been served in accordance with the
provisions of paragraph (3) above in respect of all the shares in
tha Company registered in his name alone or with others and in the
name of any of the persons referred to in Article 15(2) hereof as .
at the date of his leaving the service of the Company, whereupon the
provisions of paragraphs (3) to (7) (inclusive) of this Article
shall apply. . ' a "

(11) Por the purpose of certifying the fair gelling value of
shares of any class comprised in a transfer notice the Auditors
shall determine first the fair value of the Company to a willing
purchaser at arm's length of the Company at the date on which the
transfer notice iz given and secondly the proportion of such value
attributable to all the issued shares of such class at that date
having regard to the respective rights attached to shares of that
and other clasges (the proportion so attributed be#ﬁg’herainafter
called "the class value") and shall then determine\and certify
the fair selling value of the shares of such class. comprised in the .
transfer notice as being such proportion of the’clasEkvqlué as the
aggregate amount paid up on such shares bears to the aggrégate
amount paid up on all theissued shares of such ¢ lass ard shall make
no adjustment by reason of the shares of such class comprised in the
transfer notice constituting either a majority or minority holding
of all the issued shares cf that class or of all the igsued shares of
the Company. ) ) '

(12) For the purpose 0f ensuring that a transfer of
shares is duly authorised heraunder or that me cixcumstances
have arisen whereby a transfer notice is required to be given
hereunder the Directors Ay require any menbar of the legal
repvesentatives of a deceased member or the liquidator of any
corporate member or any person named as transferee in any
transfer lodged for ragistration to furnish to the Company such
information and evidence as the Directors may think Fit
regarding any matter they deem relevant tosuwch purpose.

Failing such information or evidence being furnished to 'the
satisfaction of the Directors within a reasonable time after
such request the Directors shall be entitled to refuse to
register +the transfer in question or (in case no transfer

is in question) to reguire by notice in writing that a transfer
notice be given in respect of the shares concerned and they
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may likewise so reQuire if any such information or evidence
discloses that a transfer notice ought to be given in respact

of any shares. If the Directors do so reqguire and the transfer

notice is not duly given within one month from the dats of

its being so reguired such notice shall be deemed to have been
given at the expiration of the said pariod and the provisions
of this Article shall take affact accordingly.

8. The instrument of transfer of any share shall

be in any usual or common form as may be approved by the
Directors. In the case of a transfer of a fully paid share
the instrument of transfer g8hall not be reguired to he
eXecuted by the transferaes. Regulation 22 of Table Ashall
be modified accordingly.

EROCEEDINGS AT GENERAL MEET INGS
Sssmosenldd, 4 Slibviieal, MERE INGS

9. At any General Meseting a Resolution put to tha vote
of tha Meeting shall bhe decided on a show of hands unless
a poll is (before or on the declaration of the result of the

gshow of hands) demanded by the Chairﬁan or by any mamber
present in person or by proxy and having a right to vote

at the meetingy. Unless a poll ig so demanded a declaration
by the Chairman that a Resolution has on @ show of hands been
carried or ¢wrried unanimously, or by a particular majority
or lost and an entry to that effect in the book containing
the Minutes of the proceedings of the Company shall be '
conclusive evidence of the fact without proof of thé number
or proportion af the votes recorded in favour of or against
such Resolution. A demand for a poll may be withdrawn.

1o0. The Chairman shall not have a casting vote onlan
equality of votes, whether on a show of hands or on a poll,
at any general meeting. Regulation 60 of Table A shall not

apply.

1i. Subject tot he provisions of the Acts, a resolution
in writing signed by all the Mambars of the Company who
would be entitled to receive notice of and to attend and

vote at a General Mseting at which guch resolution was to ba
proposed or by their duly appointed attornays shall be asg
valid and effectual as if i+ had haen passed at a General
eeting of the Company duly convened and hald. Any such
resolution may consist of saveral documents in the like form
€ach signed by one or more of tHs Manbers or their attorneys

and in the case of a body corporate which is & Mamber signature

shall be sufficiant if made by a director of that bedy
corporate or by its duly appointed attorney.

12, No business shall be transacted at any General
Maeting unless a quorum of menbers ig present at the time
when the Meeting proceeds to business; save as herein

otherwise provided two members present in person or by
proxy shall be & quorum. Regulation 53 of -Table A shall

not @pply tothe Company.
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VOTES OF MEMBERS

to vitiate the result of the voting,

(2) 2 proxy shall be antitled to vote on a show of

hands and regulation €2 of Table A ghall be modified accordingly.

DIRECTORS ’
14. Unless and until otherwise determined by the Company h
in General Meating the nunber of Directors shall not be less
than two nor more than six. Regulation 75 of Talle A shall
be medified accordingly. L

5. (1) S50 long as he shall he the regilstaraed hcldef of
not less than 30% of the nominal value of the Ordinary Shares .
of the Company for the time being in issue and shall be in the

rights as a menmber of the Company, each of John Boylel
(hereinafterx called'Mr. Boyle), Alan John Kaye (hereins ter

,ca@lled’ Mc. Kaye) and Richard Chariles Perry (hereinafter called
Mr. Perry) shall be entitled at any time and from %ime to time |

to appoin* not more than tWo persons as Directors of the

Company, to determine the period for which any such pPerson is to

hold office and %o Xemove any @uch person from offica.

(2) Por the purposes of this Article the registered
holding of each of the parties refarrad t0 in paragraph (1)
hereof shall be deemed to inelude the aggregate registared

holdings of his Spouse and of any of the Lineal descandants of -

his father and mother and shall also include the registared holding

of any trustee or trusteas of a ‘family settlement established

lipeal descendants of hig father ang mother.

by him primarily for the benefit of himself, his gpouse ang any{sué}j'

(3} Evary appointment, determination or removal made
pursuant to this Article shall be madaby notieesin writing
Sent by or on behalf of the persons entitled to make the
came and lgft at the registered office of tha Company.

l6. (1) Any Director may appoint any‘othe;JDir@ctpr or
any person approved for +hat purpose by a resclution of the

Board to act as alternate Director in his place during his

be entitled to notive of meetings of Directors and, in the
absence of the Director appointing him, to attend and vote
thereat accordingly, and where he is himself a Director he
shall have a separate vote on behalf of each Director: he is
representing in addition to his own vote, but shall not be
counted more than once in the quorum. He shall not be reguired
to hold any share qualification. He shali ipso facto

vacate office if and when the Director appointing him
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vacatas office as Director Or removes the alternate Director
from office, and any appointment. or removal under this
regulation shall beeffaected by notice in writing +o the
Company under the hand of the Director making the same and
left at the ¥Yagistered office of the Company.

(2) Evary person acting as an alternate Dirgctor shall
Whilst so acting be an officar of the Company and ba entitled
to exercise ang discharge all the functions, powers and

of the Director he Tepresents but he shall not be deemad to
be agant of such Director. mThe remuneration of any
alternate Director shall ba payable out of the remuneration

portion of the last-mentionad Temuneration as shall be
agread betwaen the alternate Director and the Director
appointing him,

extra remuneration for such saervices or payment of a Lump
sum of monay or otherwise as they shall think f£it.

18. A Director shall not be raguired to hold any ;fl’
share qualification hut nevertheleess shall befentitledltb

attend and speak at any Ganeral Maeting of the Company and at -

of shares in the capital of the Company. Regulation 77%off¢“
Table A ghall not apply. : 4 - ,

BORROWING POWERS

19. The Diresctoxrs may exercise all the powers of the
Company to borrow and raise money, and to mortgage.or charge
its undartaking, property and uncalled capital, or any . ©
part thereof and to isgue and creata mortgates, chargss
memoranda of deposit, debentures, debenture stock and ot her
Sacurities, whether outright or ag Security for any debt,
liability or obligation nf the Company or of any third

pRrty. Regulation 79 of Table A shall not apply..

POWERS AND DUPIES OF DIRECTRS

20. A Director who pursuant to ragulation 84(1) of
Table A has declared at a meeting of the Directors the

nature of his interest in a contract or proposed contract with

the Company shall be entitled to vote in respect of that
contract or proposaéd contract, and if he shall do so his vote .
shall be counted, and he may be taken into‘account,in
agcertaining whather or not a dueorum is presentat the meeting
of the Difectors at which the vote is ®Wlen. Paragraphs (2) 7
and (4) of regulation 84 of Table A shall not'apply.
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21, The Directors may dispense with the keeping of
attendance books for meetings of the Directors or committees
of the Directors. Regulation 86 should be modified
accordingly.

DISQUALIF ICATION OF DIRECTORS

22, The office of a Director shall be vacated in any

of the evants specified in Regulation 88 of Table A save

that a Director shall vacate under paragraph (f) of such .
regulation only if in the circumstances therein mentioned the
Directors by Resolution so determina. The office of a

Director shall also ba vacated as hereinbefore provided or if he
shall in writing offer to resign and the Directors shall
resolve to accept such offer.

ROTAT ION OF D IRECTORS

23. (1) The Directors shall not be subject to retirement
by rotation and accordingly Regulations 89 o 92 (inclusive)
of Table A shall not apply. E

(2) No Director shall be appointed otherwisge than as
herein provided. Regulations 93 to 97 (inclusive)of Table A&
shall not apply and Regulation L0OO shallbe modified
accordingly. : , ,

PROCEEDINGS OF DIRECTORS

24, The Directors may meet together for the dispatch

of business, adjourn and otherwise regulate their meetings as
they think £it. A director may, and the Secretary on the
requisition of a Director shall, at any time. Summon a meeting

of the Directors. Unless the Directors shall otherwise determine
evary Director shallbe entitled to receive at least fourteen
days prior notice of any meeting of the Directors to be given
either personally or by telex transmission or by sendhg it by
prepaid first class post to his last known address. Regulation
98 of Table A shall not apply. :

25. Questions arising at any meeting. of the Directors

shall be determined by a majority of votes on the basis that
the Directors appointed by Mr. Boyle shall collectivaly be
entitled to one vote, the Directors appointed by Mr. Kaye
shall collectively be entitled to -one vote and the Directors
appointed by Mr. Perry will collectively, be entitled to one
vote. 1In the case of an equality of votes the Chairman shall .
not have a second or casting vote. The quorum necessary for
the transaction of the business of the Directors or any
committee of the Directors shall be two where each have been
appointed by different persons pursuant to Article 15 hereof but
otherwise three Directors. Regulation 9 of Table A shall not

apply.

26. B committee of the Diractors shall include at least
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one Director appointed by each of Mr. Boyle, NMr. Kaye and
Mr. Pexry and Regulation 102 of Table A should be modified
accordingly. ‘

27. The Chairman of a committee of the Board shall not
have a second or casting vote and regulation 104 of Table &
shall be modified accordingly.

28, A resolution in writing, signed by one Director
appointed by each of Mr. Boyle, Mr. Xaye and Mr. Perry shall

be as valid and effectual as if it had been passed at a meeting
of the Directors duly convened and held. "Any such reolution
may consist of several documents in the like form gigned by

one or more of the relevant Directors or their alternatives.
Regulation 106 of Table & shall not apply.

MANAGING DIRECTOR

29. The Directors may f£rom time to time appoint one

or more of their body to the office of Managing Director for
such pexriod and upon such terms as they think fit and, subject
to the provisionsof any agreement entered into in any
particular case, may revoke such appointment and such
appointmaent shall be automatically determined if a Director so
appointed shall ceasa from any cause to be a Director but
without prejudice to any claim he may have for damages for
breach ofany contract of service between him and the

Company. Regulation 107 of Table A shall notapply.

PENS TONS AND ALLOWANCES

30. Tle Diractors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits &
to any persons who are or have at any time been Directors of .
or employed by or'in the service of the Company or any company
which is a subsidiary of the Company, and to the wives,
widows, children and othar relatives and dependants of any
such persons, and may set up, establish, support and maxintain
pension, superannuation or other funds or schemes (whether
contributory or non~contributory) for the benefit of such
persons as are hereimbefore referrad to or any of them or any
class of them. Any Director shall be entitled tomceive and
retain for his own benefit any such pension, annuity,
gratuity, allowance or other bensfit, and may vote as a
Director in respect of the exercise of any of the powers by
this Article conferred upon the Diractors notwithstanding

that he is or may be or become interested therein. Regulation

87 of Table A shall not apply.
INDEMNITY

31. Every Director, Managing Director, Agent, Auditor,
Secretary or other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise
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in relation thereto, including any liability incurred by him
1n-de£ending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is
acquitted or inconnection with any application under section
448 of the Act in which reliaf is granted to him by the
Court, and no Director, Managing Dirsctor, Agent, Auditor,
Secretary or other officar ghall be liable for any loss
damage or misfortune which may happen to or be incurred by
the Company in the eéxecution of the duties of his office or
in relation thereto. But this Article shall only have effect
in so far as its 'provisions are not avoidad by section 205
of the Act. Raegulation 136 of Table A shall not apply.

ALTERATION OF MEMORANDUM OF ASSOCIATTION
AND THESE ARTICLES

-

32. No alteration will be made to the| Memorandum of
Agssociation of the Company or these Articles without the

prior written consent of each of Mc. Boyle, Mr. Xaye and

Mr. Perry Provided that no consent shall be required from

any of them who shall forthe time being be the registered
holder of less than 30 per cent. in nominal value of the shares
of the Company then in issue, such holdings to be deemed to
incliude the additional shareholdings referred to in Article
15(2) hereof. :

Lo
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! 4 . THIS AGREEMENT is made this febeglit day of
! l/ 4
. 1979 BETWEEN : 1S 0254 / ®

SRR (1) FALCON LEISURE GROUP LIMITED whose regis bred officSpiat

(2) The persons whose names are set out in Part A of the & i

] & Schedule hereto (hersinafter together callsd ’the CTH

Shareholders') and
(3) The persons whose names are set out in Paxt B of the o 5
Schedule hereto (hereimafter togéther callad *the CPT

Shareholders ') o

WHEREAS :- | ' /

(a) FIG was incorporated on the Zu-"’ Septenhar 1979” undex.

the Companies Acts 1948 to ]976 ag a company limited by shares B

with a share capital of £60, ooo divided into 60, Q00 shares of v rﬁﬁ\
£1 each of which two shares have ‘been issued In:|.1. pdz.d, o 7 ,gu
() It.is provided by paragraph 3(a) of the ,biemorancium of ﬁé
rgsociation of FLG that ona of the objects for Wh;.ch it was f
incorporated to acquire the whole of the issued share cap:.ta].s “ ‘ =
of Chancery fravel Holdings. Limited - ( 'CTH') and Crawford . . k ‘ f
Perfy rravel Limited ('CPT'). , " o ; ,-?"’:ﬁ/
_(C) CTH was inc.o:.porater] on the lst Apr.‘a.l 1975 under the \ ( l”//
Companias Acts 1948 to 1967 as a company lim:ted by shares o ?{/’ . -
and at the da+e hereof an 1ssued share’capital of £1, 000 s fi
divided mto 1, 000 Ordinary Sharps of 21 earh a:Ll of wh:.ch are J(
benef'i’cially owned by John Boyle {with ona ':egistered in thae 5,5‘ }i
"':ame of Gillian Mary Boyle ag thex said John Boyle's nom:.nea) M
~  The CTH shareholders axe the only directors of CTH.' - fﬁ"@ 5\‘(* )
§2)) CPT was incerporated on the 4th January 1972 .lnde:r.' the 'f ;
clbmpanies Actg 1948 to 1967 as a company l:!.m:.‘ %"m&arﬁg*mq l"‘;/,'é; i

t

i)
L
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a total of 20,000 Ordinary Shares)'and FLG agrees to issue

,Quch number of its Ordinaiy Shareslgfedited as fully paid to

at the date hereof has an issued share capital of £25,000
divided into 25,000 Ordinary Shares of £1 each and which are
severally owned by the CPT shareholders ih the numbers set

opposite their names in Paxt B of the Schedule hereto. The

CPT shareholders are the only directors Of (PT i - S F'

(®) CTH and CPT carry on business (in the case of CTH

through its wholly owned subsidiary Chancery Travel Limltwd) -

4/

of Slﬁllar charactexr in the United Kingdom and elsewhere’ and / ﬂy

7
P

after investigation by themr respective boards of dlreCtOIS#d

PR

are satisfied that increased efficiency and a simplificaticn
of the organisation andfcapitalisation of the donéerns can-be -
achieved by their amalgamatlon 1nvolv1ng the acqulsltmon of . ,'”?

the entire 1ssued ghare capitals of CTH and CPT by FLG followed

fr’,,
/

by the transfer of the respedtive undertakmngS'andiassetsgof

o

the said Chancery Travel Limited and CPT to FIG.
(F}  The parties hereto are desirous of entering into this

-

agreement to cariy out the first stép of éuchiécheme'of'
amalgamatzon of CrH and CPT., . . ' . ‘-', . TQg
NOW LT IS HEREBY AGREED as followas :-
1. Each of the CTH shareholﬁeré hereby agreés-to exchange ' .

N

his or her respective sharehqldings of Oxdinary Shares of CI'H

set opposite his or hér name in column'é of part A of the
Schedule hereto for the number of Ordlnary Shares of FLG ' ,
cred:ted as fully pdld up specmfled Ln column 4 of Part A of

the Schedule hereto against the sharehulde:s concerned ‘makJng

the respective CTH shareholders in the mannex aforesaid.
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2. + Each of CPT shareholders hereby agrees to exchange his
respective shareholdings of ordinary Shares of CPT set
opposite his name in column 3 of Part B of the Schedule hereto
for the number of Oxdinary Shares of FLG credited as fully
paid up specrfled in column 4 of Part B of the Schecﬁle‘u
hereto against the shaxeholders concerned (making a total

of 40,000 Ordinaxy Shares) and FLG agrees to igsue such number
of its Ordinary Shares credited as fully paid to the . respectrve
CPT shareholdersrn manner aforesaid,

3. Such exchange of shares shall be effected 1mmedlately

!

after the signing hereof and each of the parties hereto agrees

to take such steps as lie within his hertr‘its”power to U

exercise his her or its votes in CTH o CET as the‘case-maybbe'

o

and to execute such deeds dhcuments and transfer as shall '

reasonably be reguired by FLG to effect such transfers and

I
[

make such allctments~on that date*‘ P ,”] ' r:“

At

e i R e

- =

4. The CTH shareholders and the CPT sharehelders’confirmfend ij -

acknowledge that they wr?l nct be entrtled to any d1v1dend
declared on or after the date hereof ln tespect of shares of
CTH or CPT as the case may be. | |

5. Each of the CTH shareholders and the CPT shdreholders

hereby declares that he or she is not resident outsrde thn

e

Scheduled Terrltories nor .is he or she acqulrlng them as nomrnee'

"

\ .
1or ‘a person 80 resrdent. ‘ : Y

N

6. All costs and expenses of the CTH shareholdersfana{Of

the CPT shareholders 1n respect of the preparatlon of this
P ;
Agreement and the Schemelof amalgamatlon and ltS 1mplcmentatlon

o

shall be borne andpaid by FLG.

AS WITNESS the hands of the parties hereto - s

.
¢
%
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The Schedule above referred to

N

PART &

The CTH Shazeholders

e e e s A T LA T E

1
C
-
o
g
ot

Column 2 Colamn 3

| NO OF SHARES
Y HRID IN CTH

5
g

ADDRESS

(P
2
2
S
K
=

109 Campden Hill Road

LONDON W8 299

G

ILLIAN

RY BOYLE ditto

,..__;Aﬁ-,_mwé,.-w_«. ten e e

. BPART B

The CPT‘ShareholdérS“'

SRR ST PP L

SHARES
. HELD_IN CPT

- ADDRESS O ‘OF

5
E

| _ B
4 f , . -
_ |ALAN, JOHN 17 Ryecroft Street,. , L
2 KAYE LONDCN SW6 - : - 12,500 "
{ RICHARD 35 Linvexr Road, Ly
CHARLES PERRY  LONDON 5W6 - 12,500 ’
- 1 SIGNED by JOHN BOYLE ) - L
424 Director for and on ) (:;%ifV\@; \gi
Ipenalf of FALCON LEISURE) Y~ i)
(GROUP LIMITED in the ' ) L
\|presence of = C) S ‘
/ £,

SIGNED by JOEN BOYLE
in the presence of :-

f“":),meaJhﬁF~

e

. ¢

Column 4
NO OF SHARES CF

FILG TO BE AI-LO'I"I‘E

e e e
B N Y

. !1

AND ISSUED ‘1;,5
19,980
e

o200

;Z

- NO OF SHARES OF
FLG TO BE, ALLOI'TE%

A e o St

 AND_ ISSUED ;
o - ri ,/j;
) Y .‘.Nz“""'.: ) L i g
20,000 <. B
o -
' 20,000 n
g M

\
'

i
. )

: T

o 7

a v
131 s
o, XA

' -

74

]

:

;

b

i

i

-

¢

N

o
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" SIGNED by GILLIAN MARY 3 kO\ -
BOYLE in the presence
of -

—
“

T

Ay pa CTON
£ SThaticEs YeM

o

STGNED by ALAN JOHN
KAYE in the presence
of :-

o mamcn e
- '9,
— St

At

SIGNED by RICHARD CI'IARI’ES C)’__-ﬂ'""" Caiaainy’ bt """"""f"""'W-f-M

the presence of = TIfl /k//\\——% O
. PERRY ln p e : : V A—-ﬁ‘q— - ™ ) ‘Vl; Py s ) .
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FALCON LEISURE GROUP LIMITED

-‘and

Bsg. and ANOR.

J. BOYLE,
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No. 1450256

=X

THE, COMPANIES ACTS 10438 to 1976

‘ | COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS

AR
N i
®

' L Of ‘)“‘ -

FALCON LEISURE GROUP LIMITED e

Passed on the 10th June 1980

By a Memorandum of Regolution dated the 10th June

1980 signed by all the Members the following resolutlons

were passced as Special Resolutions of the Company:-

SPECIAL RESOLUTIONS

KR rhat 2,000 0f the 20,000 Ordinary Shares of £1 each
. in the capital of the Company registered in the respective
fames of JOHN BOYLE of 109 Cafpden Hill Road, London W8
R ALAN JOHN KAYE of 17 Ryecroft Stleet London SW6 and
RICHARD CHARLES PERRY formerly of 35 Linver Road, London SW6

but now of Shirley House, Bishopstrow, Wiltshire be converted

into and redesignated as Non~voting Ordinary Shares of £1 each

of the Company which shall not entitle the holdexrs thereof to ﬂ

receive notice of, attend or vote at CGeneral Meetings of the
Company but which in all cther respects shall rankpari passu
in all respects with the issued Ordinary Shares of £1 each of
the Company.
2. Phat the Articles of Association of the Company be
altered by the svbstitution of the following Article for
hrticle 2:
3, The ghare capital of the Company is £60,000
divided into 50,000 Ordinary Shares of £1 each and

10,000 Non-voting ordinary Shares of £1 each. Each

e - e e e AT

[



class of shares shall have the same rights as to
income and capital but the holders of Non~voting
Ordinary Shares of £1 each shall not be entitled
to receive notice of, aktend or vote at General

Meetings of the Company."

Secretary



TS Docum'ar&‘rh AMENDS DOCUMEN-T

NuABeR oL QN ReseeCT OF RESOMIToON W
NGO S .

.y

No. 1450256

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

%

of f

FALCON LEISURE GROUP LIMITED i
passed on the 10th June 1080 ?

BY a Memorandum of regolution dated the 10th Jme

1980 slgned by all the Menbers the £rllowing rcsoluflons

SPECIAL RESOLUTIONS

B A

|

were passed ag Special Resolutions of the Company:-~ %
I

|

!

i« That 2,000 of the 20,000 Ordinary Shares af £1 each

in the capital of the Company registered in the respective

H

L

i

\

I
names of JOHN HOYLE of 109 Campden Hill Road, London W8 %v
ALAN JOHN KAYE of 17 ryecrott Street, London Sw6 and \
RICHARD CHARLES PERRY formerly of 35 Linvexr Road, London SW6 i
but now of Shixley Houze, Bishopstrow, wiltshire be converted i
into and redesignated as Non~voting Ordinary Shares of £1 each A
of the Company which shall not entitle the holders thereof to

receive notice of, attend or vote at Geneoral Meetings of the

o oA

S

=

Company but which in all other respects shall rank pari passu
; in all respects with the issued ordinary Shares of £1 eachkof‘ ?;
| the Company. ‘ 1
2. That the Articles of Association of the Company be
altered by the substitution of the following Article for
Article 2: :
Gt #3. The share capital of the Company is £60,000
(]

\ g JHEG ‘,;,;,w 8,
" ﬁiﬁ/ggtliqp5§ divided into 54,000 Ordinary shares of £1 each and

> ?6 . WAty 5
?\wgﬂ%gyﬁg 6,000 Non-voting Nxdinary shares of £1 each. Each T

cluss of shares shall have the same rights as L& oL

income and capital but the holders of Non-Voting (&
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ordinary Shares of £1 each shall not be entitled
to receive notice of, attend or vote at General

Meetings of the Company."

”W\ al

..Qin.‘-l.l...‘...l.t PR

Secretary
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No, of Company . 'Lq':?.‘:).'.‘.?..b...../..:....' ......

orm N ks

(No registration
fee payuhle)

THE COMPANIES ACTS 194810 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Companies Act 1948

To the Registrar of Companics

Falcon Leisure Group

Name of Compony «ourvermeris i A BN verrarereaenans TR ... Limited*

hereby gives you notice, in nccordance with subsection (3) of Section 110 of the Companies Act 1948

that the register of membere of the company is kept at
The offices of Messrs Bigechoff & CoO
TR rI AR e RPN FENF O FROO PR bt iR (X1 llllllr e lll"'l'!l"'lll e addddirrrardrarey LN AR E N NN srenseltd o bl AR RPN RR s R d bR BAIRITAT NS
. .City Wall House, 79/83 Chwwr%.%.%..ﬁ?':r.%%?.e..... et
London EClY 4TJ ! e 'y " SededRdiaEaraneREre R terdsEssnanNsad AN
-

t ' i
Signed ouiiviiiiirinriieininn iersrriiases

State whether sncretarv

" DIreCtor OF SECIELArY vovvisisiurisiiiserisssessasnes
b9 . S 7
Date ’/3'*-‘m e S e e i

]

Presented by Bischoff & Co
City Wall House . YA
79/83 Chiswell Street 35?2%&)%)’
London ECLY 47TJ e 2

et
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Company No: 1450256 a\‘é

COMPANIES ACTS 1048 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

PALCON LETSURE GROUP LIMITED

(Passed on the 28 January 1982)

At an Extraordinary General Meeting of the Company duly
convened and held on the 28th day of January 1682 the
following resolution was passed asg a special Resolution
of the Company:-—

SPECTAL RESOLUTTON

npgAT the Regulations contained in the document produced to

this Meeting and for the purpose of identification initialled
by the Chaixman hereof be and they are hereby approved and
adopted as the Articles of Agsociation of the Company in
substitution for and to the exclusion of all the existing
Articles of Agsociation and any and all regulations thereunder”.

e m e wese asansases

Ch




THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

-

ARTICLES OF ASSOCIATION
" oF
FALCON LEISURE GROUP: LIMITED
(Adopted by Special Resolution passed on the
28th January 1982)

PRELIMINARY

1. The regulations contained in Part 1 of Table 2
(hereinafrer called "Table A") in the First Schedule to the
Companies Act, 1948, as amended by the Companies Acts, 1967,
1976, 1980 and 1981, shall apply to the Company where the
same are not excluded by or inconsistent with the followmng
Articles. In these Artlcles, the expreQSLOn "the Act" means
the Companies 'Act, 1948 as amended by the Companies Acts
1967, 1976, 1980 and 1981 aid the expression "the Acts" means
the Companies Acts, 1948 to 1981,

S HARES

2. The share capital of rthe Company is £60,000 divided
into 56,000 Ordinary Shares of £1 each and 6,000 Non-voting
Ordinary Shares of £1 each. FRach class of shares ¢hall have
the same rights as to income ang capital but the ho’ders of
Non-Voring Ordinary Shares of £1 each shall not be entitled
to receive notice of, attend or vote at General Meetings of
the Company.

3. Subject wc prior conpliance witn the prov1¢10ns of




converted into Ordinary Shares and the special rights
conferred upon the holders of Non-voting Ordinary Shares may
be varied by Ordinary Resolution of the Company in General
Meeting.

4. Whenever the capital of the Company is divided 1nto
different classes of shares, the special rlghts attached o
any class may be varied, either whilst the Company is a going
concern or during or in contemplation of a winding up, with
the consent in writing of the holders of three-~fourths of the
issued shares of the class, or with the sanction of an
Extraordinary Resolution passed at a separate meeting of the
holders of the shares of the class, but not otherwise. To
every such separa-:e meeting all the provisions of these
Articles and of the Acts relating to General Meetings of the
Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall be
two persons during or representing by proxy at least
one-third in nominal amount of the issued shares of the class
(but so that if at an adjourned meeting of such holders a
guorum as above defined is not present, those holders who are
present in pexrson or by proxy shall be a guorum), and that
the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the class held by them
‘respectively.

SHARE CAPITAL

5. Any shares for the time being unissued {(including any
new shares from time to time created) shall before they are
issued be offered to the Members in proportion as nearly as
may be to the respective number of shares held by them
provided that if at any time the capital of the Company is
divided into different classes of shares the shares to be
issued including shares of any new class or classes shall
first be offered to Members holding shares of the same class.
Such coffer shall be by written notice‘specifying the number



of shares offered, and stating a time {not being less that

21 days) within vhich the offer must be accepted. Acceptance
shall be given to the Company by notice in writing and in
such acceptance any member may state if he is willing to
accept any shares (which may include shares of any other
class) in addition to the proportion offered to him. After
the expiration of such offer, or on the receipt from all the
cfferees of notice that they accept or decline to accep£ the
shares offered the Directors shall allot the shares offered
to the Members accepting the offe+ in accordance with such
acceptances provided that in the event of competition'for any
shares which have been declined by any Member the Directors
shall allot the same to the Members applying for additional
shares as nearly as may be without increasing the number
allotted to any Member beyond the nunber of additional shares
he may have indicated that he is willing to accept in
proportion to such Member's existing holding of such shares.

6. Subject always to the provisiohs of the preceding
regulation and Section 21 of the Companies Act 1980:-

{a) The Directors are unconditionally authorised for
‘the purpose of Section 14 of the Companies Act 1980 to allot
and dispose of or grant oprtions over the Company's shares and
other relevant securities (as defined by the said Section 14}
to such persons, on such terms and in such manner as they
think fitr, up to the amount of the full nominal capital of
the Company £or the time being created and unissued at any
time or times during the period of five years from the date
of adoption of these Articles and thereafter provided that
the authority is renewed from time to time by the Company in
General Meeting in accordance with that Sestion. This
authority shall notwithstanding that it may have expired be "
deemed to continue after such expiry for the purposé only of
permitting the Directors to allot shares in pursuance of an
offer or agreement made by the Company before such expiry
(and it is hereby confirmed that the Directors or anf other
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duly authorised person may make such an offer to enter into
such an agreement on behalf of the Compény notwithstanding
thét the offer or agreement would or might require the shares
to be issued after the expiry of their authority)

(b) Any shares and other relevant securities which
the Directors are not authorised to deal with by virtue of-:
paragraph (a} above may, with the consent of the Company in
General Meeting, be dealt with by the Directors, vho may
allo; and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit

for a period not exceeding five vears from the date of such
consent. k

TRANSIER OF SHARES

7. (}) Except as hereinafrer provided the Board of
Directors may, in its absolute discretion and without
assigning any reason therefor, decline to register any
tranafer of any share, whether or not it is a fully éaid
share, and regulation 24 of Table A shall not apply to the
Company. '

(2) In thils Article tho expression 'close relative'
shall mean and include the spouse of a member any lineal
décendant of his father or mother and the trustee or trustees
of a family setrtlement or a trust created by Will or arising
as intestacy established primarily for the benefit of the
member his spouse or any such lineal decendant of his father
or mother and shares standing in the names of any such
trustees as aforesaid may be transferred upon any change of
trustees to the urustees for the time being of any such
settlement or trust or to a heneficiary thereunder being a
spouse or lineal decendant of the father or mother of such a
member as aforesaid

(3) Any share may be transferred wir che consent of



‘all the other members for the time being of the {ompany to
any other person and any share may be transferred by a member
to a close relative and the share or shares of a deceased
membexr may be trxansferred by his executors or administrators
to a close relative of such deceased member. Subject thereto
no shares shall be transferred unless and until the rights of
pre-emption hereinafter contained shall have been exhausted.

(4) A member (or person entitled to shares in
consequence of the death -or bankruptey of a member) who
desires to transfer any share or shares or any interest
therein (hereinafter called "the Vendor”) shall give notice
in writing (hereinafter called a "transfer nouice") to the
Board of Directors of his desire. A separate transfer notice
shall be given in respect of each class of éhares which the
Vendor degires to transfer. The transfer notice shall
constitute the Board his agent for the sale of the said
shares to members of the Company at a price which in a case
where the Board are satisfied that the Vendor has received a
bona fide cash offer in writing at arms length is equal to
the price of such offer or in any other case at such price as
shall be agreed upon by the Vendor and the Board, or in
‘default of agreement at the price which the Auvditor of the
Company for the time being shall certify to the Board by
‘writing under his hand to be, in his opinion, the fair
selling value as between a willing seller and a willing
buyer. No transfer notice shall be withdrawn except with the
sanction of the Directors or 1f the Vendor shall not accept
the assessment of fair selling value as fixed by the Auditor
and shall immediately on being notified of such value
withdraw his transfer notice.

(5) If the Auditor is unable or unwilling to so
certify, the fair selling value shall be certified by an
independent chartered accountant appointed by the President
or next senior available officer of the Institute of

Chartered Accountants in England and Wales upon the



application of the Directors. In so certifying the Auditor
or' accountant shall bé considered ro be acting as an expert
and not as arbitrator, and accordingly the Arbitration Act
1950 or any statutory re-enactment or modification thereof
for the time being in foree shall not apply. The fees or
charges of the -Auditor or accountant shall be borne by the
Vendor as to that proportion thereof which his shareholding
in the Company shall bear to the issued share capital of the
Company ahd by the Company as to the residue thereof. A copy
of the certificate of the Auditor or accounzant shall be
served upon the Vendor by the Board.

(6) The,Board on the price being fixed as aforesaid
shall offer the shares comprised in the transfer notice to
the members of the Company (other than the Vendor and any
other member then having given or, pursuant to these
Articles, then to be deemed to have éiven, a transfer notice
to the Board in respect of all his shares) holding shares of
the same class as those comprised in the transfer notice as
nearly as may be in proportion to their respective holding of
shares of that class (or in the case of a member who has
served a transfer nctice in respect of part of his hold:ng,
to the balance of his holding of shares of that class). Such
offer shall be in writing, and shall be at the price fixed as
aforesaid and shall remain open for 14 days after the date of
despatch of the offer (which shall be specified therein) and
if nor accepted in writing within that time will be deemed to
be declined, The Board shall offer the shares the subject of
the transfer notice on terms that the shares so offered shall
(in accordance with but subject to the provisions of this
Article) be sold to the menmbers accepting the offer in
proportion (as nearly as may bhe and without increasing the
number sold to any member bevond the number applied for by
him) to their existing holdings.

(7) IZ the Board shall within the limits of time
hereinbefore menticoned find any member or members willing to
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purchase all (but not part only) of the shares combrised in
the transfer hotice at the price fixed as aforesaid the Board
shall thereupon give notice in writing te the Vendor and the
Vendor shall be bound upon payment of the said price to
transfer the shares to such member or members, who shall be
bound to complete the purchase within 14 days of the service
of such last mentioned notice.

(8) If the Vendor after becoming bound as aforesaid
makes default in transferring the said shares the Chairman
for the time keing of the Board of Directors, or failing him
one of the Directors duly nominated by resolution of the
Board for that purpose, shall forthwith be deemed to be the
duly appointed attorney of the Vendor and shall eﬁecute,
complete and deliver in the name and on behalf of the Vendor
a transfer or transfers of the said shares to the purchasing
member or members, and the Company may receive and give good
discharge for the purchase moneys on behalf of the Vendor and
enter the name or names of the purchaser or purchasers in the
register of members as the holder or holders by transfer of
the sald shares purchased by him or them, and thereafter “he
validity of the proceédings ghall not be questioned by any
" person. The Vendor shall in such case be bound to deliver up
his certificate for the sajlgd shares and on such delivery
shall be entitled to receive the said purchase price, wirhout
interest, and if such cervificate shall comprise any shares
which he has not become bound to transfer as aforesaid the
Company shall issue to him a balance certificate for such
shares.

(9) if the Board shall not within the foregoing
limits of time hereinbefore mentioned find a member or
members willing to purchase all the shares comprised in the
transfer notice at the price fixed as aforesaid or if through
no default of the Vendor the purchase of any shares shall not
be completed within 14 days of the service on the Vendor of
the notice provided by paragraph (7) hereof it shall



thereupon glve notice to the Vendor in wrltlng and the Vendor
may within six months of the service of such notice transfer
all or any of the shares comprised in the transfer notice to
any person at a price per share not less than that agreed or
fixed as aforesaid {unless the Board shall agree otherwise)
without any discount rebate Or other allowance in favour of
the transferee and the Board may require the Vendor and the
transferee to satlbfy them by mean of statutory declarations’
or otherwise that the consideration set forth in any such
transfer is the true consideration and that there is no
bargain or arrangement between the parties for any such ’
discount rebate allowance or other deduction from the price
or any payment ox other consideration moving or to move from
the Vendor to the transferee.

(10) The right of the Board of Directors under
.paragraph (1) of this Article to decline to register any
transfer of any share shall not apply to any transfer made in
accordance with paragraphs (4) to (8) (inclusive) of th:s
Article Provided that the Directors may only decline o
register any transfer of any share pursuant to paragraphs (2)
and {9) of this Articlé where:-

(a) The Company has a lien on such shares, or

(b) such transfer is to an infant, bankrupt or
person  found o be of unsound mind.

(11) Subject to paragraph (2) of this Article and
save in the case of a joint holder when the shares shall
automatically vest in the survivor or survivors, in the event
of the death or bankruptcy of a member a transfer notice
shall be deemed to have been served in accordance with the
provisions of paragraphs (4) above in respect of all the
shares in the Company registeres in Wis name.

(12) If any member Or joint holder who is a full—-time



executive or employee of the Company (whether or not a
Director of the Company) shall leave the service o£ the
Company for any reason whatever then, unless the Board of
Directors shall otherwise resolve, a 'transfer notice shall be
deem to have been served in accordance with the provisions of
paragraph (4) above in respect of all the shares in the
Company registered in his name alone or with others or in the
name of a close relative at the date of his leaving the .
service of the Company, whereupon the pProvisions of paragraph
(4) to (8) (inclusive) of this Article shall apply.

(13) TFor the purpose of ensuring that a transfer of
shares is duly authurised hereunder or that no circumstances
have arisen whereby a transfer notice 1s required to pe given
héreunder the Directors may require any member or the legal
- Fepresentatives of a deceased member or the liquidator of any
corporate member or any person named as transferee in any
transfer lodged for registration to furnish to the Company
such information and evidence as the Directors may think fit
regarding any matter they deem relevant to such purpose.
Falling such information or evidence being furnished to the
satisfaction of the Di}ectors within a reasonable time after
such request the Directoxs shall be entitled to refuse to
register the transfer in question or {(in case 1o transfer is
in question) to require by notice in writing that a’transfer
notice be given in respect of the shares concerned and they
may likewise so require if any stich information or evidence
discloses that a transfer notice ought to be given in respect
of any ghares.

9. The instrument of transfer of any share shall be in
any usual or common form as may be approved by the Directors.
In the case of a transfer of a fully paid share the
instrument of transfer shall not ba required to be executed
by the transferee. Regulation 22 of Table A shall be
modified accordingly.



PURCHASE OF SHARES EY THE COMPANY

10, Subject to the provisions of the general law for the
time being applicable thereto the Company may purchase its
own shares of any class and such}purchase may be made out of
profits or the proceeds of a fresh issue of shares made: for
the purpose of the purchase or out of any other funds in the
hands of the Company which may by law be used for such
rurchase.

PROCEEDINGS AT GENERAL MEETIMNGS

11. Regulation 52 of Table A, applicable to the Company
shall be construed with the addition, at the end of the
;egulation, of the Qords "and the renewal, limitavion,
extension, variation or grant of any authority of or for the
Directors to allot relevant securities (as defined in section
14 of the Companies Acet 1980)}"

12. No business shall be transacted at any General Meeting
unless a guorum of memberz is present at the time when the
Meeting proseeds to business; save as herein otherwilse
provided two members present in person or by proxy shall be a
quorum. Regulation 53 of Table A shall not apply to -the
Company.

13. At any General Meeting a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show of
hands) demanded by the Chailrman or by any member present in
person or by proxy and having a right to vote at the méeting.
Unless a poll is so demanded a declaration by the Chairman
that a Resolution has on a show of hands been carried or
carried unanimously, or by a particular majority or lost and
an entry to that effect in the book containing the Minutes of
the proceedings of the Company shall be cﬁnc]usive evidence
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of. the fact without proof of the number or proportlon of the
votes recorded in favour of or against such Resolutlon. A
demand for a poll may be withdrawn.

14. The Chairmarn shall not have a casting vote on an
equality of votes, whether on a show .of ‘nands or on a poll,
at any general meeting. Regulation 60 of Table A shall not
apply.

15, Subject to the provisions of the Acts, a resolution in
writing signed by all the Members of the Company who wéuld be
entitled to receive notice of and to attend and vote at a
General Meeting at which such resolution was to be proposed
or by their duly appointed attorneys shall be as valid and
effective as if it had been passed at a General Meeting of

the Company duly convened and held. Any such resolution may
" consist of several documents in the like form each signed by
one or more of the Members and in the case of .a bedy
corporate which is a Member signature shall be sufficient if
made by a director of that body corporate or by its duly
appointed attorney.

: VOTES OF MEMBERS

16. (1) T1f at any General Meeting any vote shall be
counted which cught not to have been counted or which might
have been rejected, the error shall not vitiate the result of
the voting unless it be pointed out at the same Meeting and
not in that case unless in the opinion of the Chairman of the
Meeting it shall be of sufficient magnitude to vitiate the
result of the voting.

(2) A proxy shall be entitled to vote on a show of
hands and regulation 62 of Table A shall be modified

accordingly.

17. In Regulation 69 the words '"not less than 48 hours"
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and “not less than 24 hours” shall be ommitted.
DIRECTORS

18. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall not be less
than two nor more than ten. Regulation 75 of Table A shall
be modified accordingly.

19, (1) Any Director may appoint any other Director ox
any person approved for that purpose by a resolution of ‘the
Board to act as alternate Director in his place during his
absence and such appointment shall have effect and such
appointee shall while he holds office as an alternate '
Director be entitled to notice of meetings of'Directorg and,
_in the absence of the Director appointing him, toc attend and
vore thereat accordingly, and where he is himself a Director
he shall have a separate vote on behalf of each Director he
is representing in addition to his own vote, but shall not be
counted more than oncehin the quorum. He shall not ke
required to hold any g%are qualification. He shall ipso
facto vacate office if and when the Director appointing him
'vacates office as Director or 'removes the altermate Director
from Office, and any appointment or removal under this
regulation shall be effected by notice in writing to the
Company under the hand of the Director making the same and
left at the registered office of the Company.

(2) Every person acting as an alternate Director
shall whilst so acting be an officer of the Company and be
entitled to exercise and discharge all the functions, powers
and duties and undertake all the liabilities and obligations
of the Director he represents but he shall not be deemed to
be agent of such Director. The remuneration of any alternate
Director shall be payable out of the remuneration payable to
the Director appointing him and shall consist of such portion
of the last-mentioned remuneration as shall be agreed hetween
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the alternate Director and the Director appointing him.

20. If any Director shall be called upon to perform extra
services or make any special exertions in going or residing
abroad or otherwise for any of the purposes of the Company
the Directors may arrange with such Director fér such extra
remuneration for sﬁﬁh services or payment of a lumpsum of
money or otherwise as they shall think fit.

21. A Director shall not be required to hold any share
qualification but ne?ertheless shall be entitled t0 notice of
and to attend and speak at any General Meeting of the Company
and at any separate General Meeting of the holde;sJof any
class of shares in the capital of the Colnpany. Regulation 77
of Table A shall not apply and Regulation 134 if Table A
ghould be modified accordingly,.

BORROWING POWERS

22, The Directors may exercise all the powers of the
Company to borrow and raise money, and to mortgage or charge
its undertaking, property and uncalled capital, or any ﬁart
thereof and to issue and coreate mortgages, charges memoranda
of deposirt, debentures, debenture stock and other secﬁrities,
_whether outright or as security for any debt, liability or
obligation of the Company or of any third party. Regulation
79 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

23, A Director who pursuant to regulation 84 (1) of Table
A has declared at a meeting of the Directors the nature of
his interest in a contract or proposed contract with the
Company shall be entitled to vote in respect of that contract
Oor proposed contract, and if he shall do so his vote shall be
counted, and he may be taken into account, in ascertaining
whether or not a quorum is present at: the meeting of the
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Directors at which the vote is taken. Paragraphs (2) and (4)
of regulation 84 of Table A shall not apply.

24. The Directors may dispense with the keeping of .
attendance books for meetings of the Directors or committees
of the Directors. Regulation 86 should be modified
accordingly.

DISQUALIFICATION OF DIRECTORS

25, The office of a Director gshall be vacaLed in any of
the events, specified in kegulation 88 of Table A save that &
Director shall wvacate under paragraph (£} of such requlatlon
only if in the circumstances therein mentioned the Directors
by Resolution so determine. The office of a Director shall
~also be vacaced as hereinbefore provided or if he shall in
writing offer to resign and the Directors shall resolve.tO
accept such offer.

ROTATION OF DIRECTORS

26. The Directors shall not be subject to retirement by
'rotation and accordingly Regulations 89 to 92 (inclusive) of
Table A shall not apply and Regulations 93,94,95 and 97 shall
be. modified accordingly.

PROCEEDINGS OF DIRECTORS

27. The Directors may meet together for the despauch of
business, adjourn and otherwise regulate their meetings as
they think f£it. A Director may, and the Secretary on the
requisition of a Direcrtor ghall, at any time summon a meeting
of the Directors. Unless the Directors shall otherwise
determine every Director shall be entitled to receive a least
cwenty four hours prior notice of any meeting of the
Directors to be given either personally or by telex
transmission or by sending it by prepaid first class post O
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his last known address. Regulation 98 of Table A shall not
apply. '

28. Questions arising at any meeting of the Directors
shall be determined by a majority of votes. 1In caseiofkan
equality of votes the Chairman shall not have a second or
casting vote. The quorum necessary for the transaction of
the business of the Directors or any committee cf the
Directors shall be two. '

29.  The Chairman of a committee of the Board shall not
have a second or casting vote and regulation 104 of Table A
shall be modified accordingly. o

30. A resolution in writing signed by all.the Directofs
for the time being entitled to receive notice of a meeting of
Directors shall be as valid and effective as if it had been
passed at a meeting of the Directors duly convened and held.
Such a resolution may consist of more than cne piece of paper
bearing the same resolution and signed by different
Directors. '

MANAGING DIRECTOR

31. The Directors may from time to time appoint’ one or
more of their body to the office of Managing Director for
such period and upon such terms as they think fit and,
subject to the provisions of any agreement entered into in
any particular case, may revoke such appointment and such
appointment shall be automatically determined if a Director
S50 appoihted shall ceased from any cause to be a Director but
without prejudice to any «laim he amy have for damages for
breach of any contract of service between him and the
Company. Regqulation 107 of Table A shall not apply.



PENSIONS AND ALLOWANCES

32, The Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits’
to any persons who are or have at any time been Directors or
employed by or in the service of the Companf or any company
which is a subsidiary of the Company, and to the wives, '
widows, children and other relatives and dependants of any
such persons, and may set up, establish, support and maintain
pension, superannuation or other funds or sgchemes (whetﬁer
contributory or non-contributory) for the benefit of such
persons as are hereinbefore referred to or any of.them or any
class of them. Any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity,

. gratuity, allowance or other benefit, and may vote as a
Director in respect of the exercise of any of the powers by
this Article conferred upon the Directors notwithstanding
that he 1s or may be or become interested therein.

Regulation 87 of Table A shall not apply.

INDEMNITY

33. Every Director, Managing Director, Agent, Auditor,
Secretary or other officer for the time being of the Company
shall be indemnified out of the assets of the Company against
all losses or liabllities which he may sustain or incur in or
about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is
acquitted or in connection with any application under section
448 of the Act in which relief is granted to him by the
Court, and no Director, Managing Director, Agent, Audivor,
Secretary or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or
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in relation thereto,

Fhe Act,
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Regulation 136 of Table A shall not apply.

But this Article shall only have effect
in so far as its provisions are not avoided by section 205 of

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JULIAN FREDERICK JOHN WALTON
City Wall Housze

79~83, Chiswell Street
London EC1Y 477

Solicitor

ANTONY HOWARD THOMILINSON
City Wall House

79-83, Chiswell Street
London EC1Y 497

Solicivor

.
.
T e e e R e e e s

DATED the 6th day of September, 1979,
WITNESS co the above Signatures:-

M.A, BICRLEY g
38, Upper Addison Gardens

Kensington

London %14 sam
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THE COMPANIES ACTS 1948 TO 1976

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

Pursuant to section 62 of the Companies Aot 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use Company number

P

(oladbl [ 150256

Name of company

E
i

FALCON LETSURE GROUP Limited" § .

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolldated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specilying the stock 50 re-converted, or of the redemption of redeemable preference
shares or of the cancellation of sharos (olherwise than in connection with a reduction of share
capltal under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the
Companles Act 1948 that; .

By an Ordinary Resolution dated the 1st April 1982 it was
resolved:

(a) that each of the existing Ordinary Shares of £1
each.in the capital of the Company on which the sum of £1 is
credited as fully paid up be sub-divided into 10 Ordinary

Shares of 10p each upon each of which the sum of 1l0p shall
be credited as paid up '

(b) that each of the existing Non-Voting Ordinary
Shares of £1 each in the capital of the Company on which the
sum of £1 is credited as fully paid up be sub-divided into
10 Non-~Voting Ordinary Shares of 1l0p each upon each of whiech
the sum of 10p shall be credited as paid up

Signed 4“"’“‘"’_‘ [Biroctar] [Secretary]l Date £+

Presentor's name, address and For cfficial use
reference (it any): General section Post room

Bischoff & Co

City Wall House

79/83 Chiswell Street
London ECLlY 4TJ

S 1982

it

Ty
’J\*-.. .
/ .

Ref: M




Company No.: 1450256 éL’]

THE COMPANIES ACDS 1948 to 1981

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

FALCON LEISURE GROUP LIMITED

(Passcd the lst April 1982)

By a Memorandum of Resoluf:ion signed by all the Ordinary

Shanecholders pursuant ‘to the Company's Articles of ASBOLlatan :
and dated the 1lst April 1982 the following resolution wus passed:-

ORDINARY RESOLUTION

{a) that each of the existing Ordinafy
Shares of £1 each in the capital of the ccmbany

on which the sum of £1 is credited as fully paid ; &

up be dubdivided into 10 Ordinary Shares of 10p
each upon ‘each of which the sum of 10p shall be
credited as paid up

(b} that subject to the approval of the
registered holders of the Non-Voting Ordinaxy
Shares of £1 each in the capital of the Company
each of the existing Non~Votin_ Ordinary Shares
of £1 each in the capital of the company on
which the sum of £1 is credited as fully paid up
be subdivided into 10 Non—Votxng Ordinary Shares
of 10p each upon each of which the sum of 10p
shall be credited as paid up
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COMPANY LIMITED BY
SHARES

SPECIAL RESOLUTION

of

FALCON LEISURE CROUP LIMITED

(Passed on the. 4k G 1982)
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At an Extraordinary General Meeting of the Company duly
sonvened and held on the /g'hday of “huliy 1982 the ’
following resolution wasg pagsed as a Special Resolution
of the Company:- .

Rt R S LA

SPECIAL RESQLUTION

spHAT the Regulations coritained in the document.
produced to this Meeting and for the purpose of
identification initialled by the secretaxy of

the Company be and they are hereby approved and
adopted as the Articles of Association of the
Cempany in supstitution Ffor and to the exclusion of
all the existing Articles of Association and any
and all regulations thereunder" " '
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.aﬁcordlngly shall not offer to thé public any shares 1n or
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Lompany No.- 1450256 oo ‘T.%"fﬁ‘f“ 'ﬂ‘?}% R ﬁf'ef“'
' THE COMPANIES ACTS 1948 o 1981

=2
COMPANY LIMITED BY SHARES
N - e A
Jon, [ frrsarete
“ ARTICLES OF ASSOCIATION T S
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FALCON LEISURE GROUP LIMITED
(Adopted by Special Resolution passed on 19th July 1982)

PRELIMINARY , ’ B

1. The regulat:ons contalned in Part I of Table A
(hereinafter called “Table A") in the First Schedule to the
Companies Act, 1948, as amended by the Companles Acts, 1967,
1976, 1980 and 1981, shall apply to the Company'where the:l
same are not excluded by or inconsistent with the following
Articles. In these Articles, the expression "the Act" means
the Companies Act, 1948, as amended by the Companies‘Aete
1967, 1976, 1980 and 198: and the oxpression,"tﬁe'Aegs“ means

the Companies ' Acts, 948 to 1981. , l'u,ikkl S
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2. ‘ The Company 13 a prlvate llmlted company and .

debentures of the Company or allot, or agree to allot,_any

- shares in or debentures cf the Company with a vmew to’ all or.
any of those shares or debentures being offered for sale to
the public. - R - . S
. . - . - i o "- ‘e \_:1’ - s ‘. « b i ame PR .
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3. The share capital of the Company is LG?ﬁOQDHle%%@?‘
into 600,000 Ordinary Shares of 10p each. f$f; o .
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4. Whenever the capltal of the Compdny is divided into
dlfferent classes of shares, the specmal rlghts attadhed to
.any class may be varled, elther whllst the Company 1s a a01ng

concern or durlng or “in contemplatlon of a w;ndlngxup,¢w1th~~

the consent in wrltlng of the holders of threewfoumths “of. themm1

issued Shares of +he clavs, ‘or thh the sanctlon of aﬁ‘,
Extraordxnary Resolutlon passed at a separate meetlng of the
‘Tholders of the shares 6f the class, but not otherwise. To
every such separate meeting all the provisions of these ‘
Articles and of the Acts relating to General Meetings of the’
COmpany or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary guorum shall be
two persons during or representing by proxy at least.
one—-third in nominal amount of the issued shares of the class

-

(but so that if at an adjourned meeting of such holders a

quorum as above defined ic not present’, those holders who are. '

present in person or by proxy.shall be a auorum), anﬁ that',
the holders of shares of the class shall, on a poll, 'havé one
vote in respect of every share of the class held by them

rospectively. w
. -’ < . SHARE CAPITAL . . A
T ‘ ';“-_u'u'zn - .J_:.,,xi' ..‘" Vo7, f.'/;:. R ' Y
5. Anv shares for the time being unissued (1ncludlng any

new shares Lrom time ko time created) shall Jefore thew are ;VL.

1ssued be offered to the Members in proportlon as neamly as
may be to the respective number of shares held by ‘them “_ ’
provided that if at - any time the capital of the Company 1s‘
divided into differeht classes of shares the ‘shares. to. beufx:
issued including shares of any new class or classes shal] )

first be offered‘to Members holdlng shares of the same class.'

.

e

such offer shall behby wrthen notice specmfjlng the number« L

of shares offered, ‘and ., statlng a, time (not ‘Being less that

wiesl oW

21 days) within. which-’ the offer must be accepted. Accepfance‘.
shall be given to the Company by notice in writing and in
such acceptance any member may state if he is willing to

accept any shares (which may include shares of any other



class) in addition to the proportion offered to him. After
the exprratlon of such offer, or on the recempt from all the
offerees of notice that they accept or decllne to accept theﬁ
‘shares offered the Dlrecrcrs shall allot the shares offered k
to the Members accepting the offer, in accordance wrth such RS
acceptances prov;ded that in he event of competltron for any

shares Whrdh have ‘peen declined by any Member the Dlrectors' i
" ghall allot the same to the Members applying for addltlonal
shares as nearly as may be without 1ncreasmng +he number
allotted to any Member beyond the nunber of addltlonal .shares
he may have indicated that he ig willing to accept in

prxoportion to such Member's existing holding of such shares.;

6. Subject always +o the provisions of the preceding
reguiation and section 21 of the Companies Act 1980:~ P

(a) The Directors are unconditionally authorised for
- the pnrpose of Section 14 of the Companies Act 1§Bﬁﬂto“allot_
and dispose of or grant coptlons over the Company's shares and
other relevant gecurities (as defined by the said Section 14)
to such persons, on such termg and in such manner as they
think fit, up O the - amount of the full nominal capltal of

-~ rowa

the Company for the time being created and unissued at’ anyn,,

”

rime or times during, the period of five years from the date
‘of adoption of these Articles and thereafter provmded that

-
ekt e

the authorlty 13 renewed from £ime to time by the Company 1n g-
General Meeting in accordance with that Section. This ° .

¢

authority shall nctwithatandlng that it may have expired be ...
deemed to contlnue after such expirv for the purpose only of ‘
permitting the Dlrectors to allot shares in pursuance of an o
offer or agreement made by the Company before such expiry . '

Lxw o

(and it is hereby confirmed that the Dlrectcrs or any’ ofhe T

£
P R

duly authorleed person may make sudh an. offer to enter 1nto.’a

such an agreement on behalf of the Company notwrthstandlng ff"?”

that the offer or agreement wonld or might require the: shares

to be issued after rhe expiry of their authority)



(p) Any shares and other relevant securities which
the Dlrectors are not authorised to deal with by virtue of -
paragraph (a) above may, with the consent of the’ Company lni

.General Meetlng, be dealt w1th by the’ Dlreotors, "who' may . {@i

allot and ‘dispose of ox grant optlons over the same: to such
persons, on such terms,~and ln sueh manner as they thlnk f1t
for a period not exceedlng fmve years from the date of such
consent.

TRANSFER OF SHARES

7. (1) Except as hereinafter provided the Board of
Directors may, in its absolute digcretion and without
assigning any reason therefor, decline to register any
transfer of any share, whether or not it is a fully pald
share, and regulation 24 of Table A shall not apply to the
Company »

w » i H

(2). In this Artiole the expression 'close relative'
shall mean and include the spouse of a member any lineal u
decendant of his father or mother and the trustee or trustees
of a family settlement or a trust created by Will or ar151ng
as intestacy astablashed primartly for the benefit of- rhe

opy wme an

member hig spouse or any such lineal decendant of" his father
or mother and shares standing in the names of any such .

trustees ag aforesaid may be transferred upon any change of “.y‘
. trustees to the trustees for the time being of any such 'ff“"

settlement or trust or to a beneficiary thereunder being a
spouse or lineal decendant of the father or mother of such a .

member as aforesaid.. . :

=

(3) Any share may be transferred with the consent of

all the other members for the time being of the Company to i&\

any other person and any share may be transferred by a memberdu

to a close relatmve and the share or shares of a deceased
member may be transferred by his executors or admlnlstrators
to a close relative of such deceased mewber. Subject thereto

'
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ithereln (herelnafteE called "the Vendor") shall glve notlce o ?

. default of agreement at the price which the Auditor of the ' £

B . I Ty ppu—
L ~me

no shares shall be transferred un:ess and until the rights of
pre-emption hereinaﬁter contained shall have been exhausted.

. M . . " 1
& . ‘ L] . o e o

(4) A member {or person entitled to shares an
consequence of the death or bankruptcy of a member) who

LI

deSLres to transfer any share or sharee or any 1nterest TR

PR L R

’

in writing (hereinafter called a "transfer notice") to the,

Board of Directors of his desire. A separate transfer notice :
shall be given in respect of each class of shares which the ?
Vendor desires to transfer. The transfer notice shall ‘ o .
constitute the Board his agent for the sale of the said | | :
shares to members of the Company at a price which in a case ;
where the Board are satisfled that the Vendor has received a b
bona fide cash offer in writing at arms length is equal to -
the price of such offer or in any other case at such priee as o
shall be agreed upon by the Vendor and the Board, or in . g

Company for the time being shall certify to the Board b&
writing under his hand to be, in his opinion, the fair

selling value therecf as determined pursuant to paragraph
(11) of this Article. No transfer notice shall be withdrawn
except, with the sanctlon of the Directors or if the Vendor e

ket

shall not accept the aeseesment of fair selllng value as
fixed by the Auditor and shall immediately on being notlfled
of ‘such value withdraw his transfer notice. i . . S

..
L

¢ TR

{(5) If the Buditor is unable or unwilling to so - A i
certify, the fair selling value shall be certified by an
independent chartefed accountant appointed by the President -
or next senior available officer of the Institute of
Chartered Accountants in England and Wales upon the .,
appllcatlon of the Directors. In so certifying theﬁAudxtor <
or accountant Sha1l be cons;dered to be_ actlng as an expert
and not as arbitrator, and accordingly the Arbltratlon,Act'
1950 or any statutory re—enactment or modification thereof
for the time being in force shall not apply. The fees or

-
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charges of the Auditor or accountant shall be borne by the
Vendor as to that probortiOn therecf which his shareholding
in the Company shall bear to the lssued share capltal of the

'Company and by the Company as Lo the residue thereof. A copy

of the oertlflcate of the Auditor or dccountans shall be
served upon the Vendor by ‘the- Board.;ﬂwx ’ s E 5,;

‘o
LAY

(6) The Board .on the price being fixed as aforesaid
shall offer the shares comprised in the transfer notice to
the members of the Company {(other than the Vendor and any
other member then having given or, pursuant to théee
Articles, then to be deemed to have given, a transfer notice
to the Board in respect of all his shares) holding shares of
the same class as those comprised in the transfer notice as
nearly as may be in proportion to .their reepective holding of
shares of that class (or in the case of a member who has
served a transfer notice in respect of part of his holding,
to the balance of his hoiding of shares of that .class). Such
offer shall be in writing, and shall be at the price fixed as
aforesaid and shall remain open for 14 days after the date of
despatch of the offer (which shall be specified therein?) and

if not accepted in writing within that time will be deemed to -

‘be declined. If W1thin that porlod the. Board ehall not find+

members of the same class willing to purchase all the sharesk

comprised in the transfer notice the Board shall offer. any
remaining shares to members of any other class or classes on
terms mutatis mutandis to the terms offered to membérs of the
same clasg. The Board shall offer the shares the subject of
the transfer notice on terms that the shares so offered shall
(in accordance with but subject to the prcvisions of this
Article) be s0ld to the members accepting the offer in
proportion (as nearly as may. be and without increasing the
number sold to any member beyond the number applisd for by

him) to their-egxisting holdings. - - ‘. : L

(7) If the Board shall within the limits of time

hereinbefore mentioned find any member ©: members willing to

L1
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purchase all (but not part only) of the shares comprised in

the transfer notice at the price fixed as aforesaid the Board '
shall thereupon give notice in wrltmng to -the Venaorﬂand.the-f‘

Vendor shall be bound upon payment of the said prlte to
transfer the " shares to sudh member ‘ot members, who shall?b"
. ‘-'

mhiu KEs “de s e, v,,r‘_?"y.

bound tOucomplete "the purchase witnin 14 days of ﬁhedserv-csﬁf

'y . L »;v =

of sudh last mentloned notlce.

(8)  If the Vendor after becoming bound as aforesaid .
makes default in transferrxng the said shares the Chairman
for the time being of the Board of Directors, or failing him
one of the Directors duly nominated by resolution of the
Board for that purpose, shall forthwith be deemed to be the
duly appointed attoxney of the Vendor and shall execute,
complete and deliver in the name and on behalf of the Vendor
a transfer or transfers of the said shares to the purchasing
member or members, and the Company may receive and give good

‘3'-0‘ E . " ;,- W ﬂ ., f'. “‘-‘“—m;,s -
r LN

" v "
t \‘ - e

discharge for tha purchase moneys on bchalf of the Vendor .and.

enter the name or names of the purchaser ot purdhasers in "the
register of members as the holder or holders by transfer of
the said shares purchased by him or them, and thereaftsr the
validity of the proceedings shall not he questioned by any
persof, . The Vendor rhall in such case be bound ‘o dfhlVEr sp
his certificate for ‘the said shares and ‘on such del:very .
shall be entitled to receive the .said purdhase prlce, without
jinterest,’ anﬁ if suoh certificate shall comprlse any shares:n
which he has’ not pecome bound to tranafer as aforwsamd the: h
Company chall issue to hlm a balance certificate for such
shares. *

(9) .1f the Board shall not within the foregoing.
limits of time hereinbefore mentxoned find a member or
members willing to purchase all the shares comprlsed ‘in the
transfer notice at the prlcs fmxea as aforesald or if through

o bonm '-vu'H

no default of the Vendor the purchase of any shares “ghall not
be COmPleted within 14 days of the service on the Vepdor of
the notice provided by paragraph (7) hereof it shall

© o g et b ¢ ATy o S LIEE e L I s ket
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thereupon give notice to the Vendor in writing and the Vendor

may within 31x months of the service of such notice tlanster /%
A

all or any of the shares comprlsed in the transfer notlce to *4?

R .':'A;/

‘any person at a price per share not less than thdt agreed

[0

"fixedﬁas‘aforesaid (untese ‘the ‘Board shall’ agree oth

e

without” any dlscount rebate or. cher allowanceﬂln favour o]

e KA hs sy i ey g a7

“the” transferee and the Board may-requlre the Vendor and the

transferee to satisfy them by mean of statutory declaratlons
or otherwise that the consideration set forth in .any such
transfer is the true consideration and that fhere is no
bargain or arrangemant between the parties for any such
discount rebate allowance or other deduction from the price
or any payment or other consideration moving or to move from .
the Vendor to the transferee.

(10) The right of the Board of Directors under
paragraph (1) of this Article to decline to register any
transfer of any ‘share, shall® not apply to any transfer made in
accordance ‘with paragraphs (4) to (8) (inclusive) Of;thls
Article Provided that the Directors may only decline'to
register any transfer of any share pursuant to paragraphs (2)
and (9) of this Article Where-m

k]

' L, L e e e e . -
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{a) the Company has a lien on such, ghares, or

() ‘psueh transfer is to an lnfanx, bankrupt or -
person found to be of unsound mind. :

(11} TFor the purpose. of certifying'the fair\sel}ing
value of shares of any cluss cemprised in a transfexr notice
the Audltors shall determine first the fair value of the
COmpany to a wiJllng purchaser at. arm s length of the Company -
at ‘the dete on, which - the transfer notice is given and . Pz
secondly the proportlon of such value attrlbutable to all the};”y
issued shares of such cless at that date having regard to the =
respective rights attached to shares of that and other

classes (the proportion so attributed being hereinafter



called "the class value") and shall then determine and
certify the fair selling value of the shares of ‘such claes

comprised in the transfer notice as being such prcportlon of
the class value as rhe aggregate ‘amount paid up on sucﬁ t

shares. bears to theuaggregate amount pald up ‘o1l all ‘the
F ;4
4mssued share"-ot such class and shall make no adjustmentnby

,1.”4.4 . ﬂu

reason of the enares of ‘such class comprised in- the ‘l:ramst:f:'ae.r“”r '

notice conotltutlng either a majority or minority holdlﬁg of
all the issued shares of that class or of all the issued.
shares of the Company. - In determining the fair selling value
of the Company to a wiliing purchaser at arm's length the
Auditors shall have due regard to the price earnings ratio
then pertaining for the nearest eguivalent companiee guoted
on the Stock Exchange London and shall take account of any
tax which would arise 1f the assets and stock of the Company
waere disposed of at tﬁat date. ‘ '

(12) Subjcct to paragraph (2) of this Artlcle and
save in the case of a joint holder when the shares shall
automatically vest in the survivor or survivors, in the event
of the death or bankruptcy of a member a transfer ﬁotice
shall be deemed to have been served in accordance Gith the
provisions of paragraphs {(4) abOVc in respect of all the

P o .r

shares in the: Company registcred in his name. e

(13) If any member or joint holder who ias a'full lee‘

executive or employee of the Company (whether or not a o 'f%“-

Director of the Company) shall leave the service of the
Company for any reason vhatever then, unless the Board of
Directors shall otherwmee resolve, a transfer notlce shall be“
deem +to have been served in accordance with the provmslons o£
paragraph (4) above in respect of all the sharee ln the ..

* Company registered 1n hls name ‘alone or Wlth other or ln the
name of a close relative at the date of hls leavrng the .:%:iﬁ

service of the Company, Whereupon the provisions of paragraph
(4) to {8) (inclusive) of this Article shall apply.

. m - et Ebests kb ———— 4w —— Gre sl A L SL AR e MRS e —
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{14)"The’Direc£ors shall be enrifled to requirelsudh‘

evidence as to the arms length and bona fide nature of any

r o

offer 1n wrlting recelveo by the Vendor for the purposes of

.paragraph (4) of° “this Artlcle and for the purpose. of ensurlng f

that & transfer oF qhareb is dulv authorrsed hereunder or

.-_.uv f. L e

L e -‘. ”

m;‘ L

ls requlred to be glveﬁ‘hereunder the ‘Directors-may- requlre

any member or the legal representatives of a deceased member

or the liguidator of any corporate member Or any pers

as transferee in any transfer lodged for registration to

furnish to the Company guch information and evidence as the

Directors may think fit regarding any matter

they deem

relevant o such purpose. Failing such information or

evidence being iurnlshed to the satlsfaction of the Directors

within a reasonable time after such request the Directors

ghall be entitled to refuse o recognlse that a bona £ide

offer at arms length has been received by the Vendor oOr (as

. the case may be) to reglster the transfer in

question or {in

case no transfer is in questlon) to require by’ notice in

writing that a transferx notice bhe given in respect of the

shares concerned and they may likewise 8O require if any such

information or ev1dence dlsrlosas that a transfer notice

ought to be grven 1n reﬁpect of any ghares.,

5
»
PXoY) g »

on namned

S

-0':& M

thdt no cxrcumstances have armsen whereby ‘a - transfer notlce",

FEFLY )

(15) .The provisions of this Article may be walved in

any partlcular case . ViE. all the members ot “Ahe Company glve

their consentfin wrztlng. :

a9, The instrument Of rransfer of any 'share ehall’be’in‘

any usuwal or .common form as may be approved by the Directors.

-

In the case of a transfer of a fully pzid share the

instrument of transfer shall not be re

by the transferee.‘ Regulatron 22 oF Table A ehall be : lmfl"

Foe

modified accordlngly.aﬂﬁr_ﬁ.r,_..J
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10. Subject
}tlme belng appllcable thereto the Company”

»'e"‘

proilts or the

n, -

-‘;-.u

to ﬁne prov1sions “of Ehe g

, own shares of; any olaesiand such purchase

[RYCN § -t o

proceeds of a EreSh issue

eneral law ror t‘he‘"w

PR

may PurChase :]_tr*-»:.. £

may e made“out ofﬁ -

of shares made for

the purpose of the purchase or out of any other funds in the

hands of the Company which may by law be used for such

purchase.

PROCEEDINGS AT GENERAL MEET LHGS

11. Regulation 52, of Table A, applicab
ghall be construed wrfh the addition, at.

le to the Company .
the end of the

regulation, of the words "and the’ renewal, lmmltatlon,

extens:l.on, var

Dlrectors‘to'a

iation or grant of any auth

llot relevnnt securities (a

14 of the Companles ‘Abt 1980)"

12. No business shall be trensacted at

unlees a quorum of members lB present at

[

providcd two m

guorum. Regulatio
cOmpany..,,ig;:

i

LR ll“ﬂls

4 Meetlng proceeds to bueiness,zsave as her

embers presenn in person or

i . RIY ’
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ar . r-m,'p e st
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« ow fyoe s »

ority of or for the

8 deflned‘rn‘sectlonx

any General Meetlng
the tmme waen the

eln otherWLse*igwlj«

.

by proxy shall be a’

n. 53 o£ Table A shall not apply to the

st
- .v.‘-.
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13. At any Genexal Meetlng a Resolution put to the vote of

the Meetlng sb

is (before or

all be decided on a show of
on the d

hands) demanded by the Chamrmdn or by any

person or by P

LAk e

Unless a poll
that a Resolut

carried unanlmousjy, or by a

an entry to th
the proceeding

LOXY, and havmng a rlght to

m.-- ",

is so demanded a declaratmo

g

1on has‘on a show of hande

ey L.

at effect in the book ¢

-

e

hands unless a poll“”'

-

member present in
vote at the meetlngﬁ
n by “the Chalrman "

* ?

been carrled or

partlcular majorlty or 1ost and

ontaining the Mlnutes of

s of the Company shall be conclusive evidence

eclaratlon of the result of Ehe show ofﬁf*

.
Lt

.....



of the fact without proof of' the number or proportlon of the
votes recorded in favour of or against such Resolutlon. A -
demand . for a poll may be withdrawn. )

=

14, - The Chairman shall not have a casting vote on an

;‘1 - o~oHe

equality of votes, whether .on a show of hands or on & poll,
at any general meeting. Regulatlon 60 of Table A “shail not™
apply.

15. Subject to the provisions of the Acts, a resolution in
writing signed by all the Members of the Company who would be
entitled to receive notice of and to attend and vote at a
General Meeting at which such resolution was to be proposed
or by their duly appointed attorneys ghall be as wvalid. and
effectzve as if it had been passed at a General Meeting of
the Company duly convened and held. Any such resolution may
congist of several documents in the like form each signed by
. one or more of the Members and in the case of a body
corporate Whldh is a Member signature chall be sufficient if
made by a director of that body corporate or by its duly
appointed attorney.

. ‘ VOTES OF MEMBERS

16. (1) if at any General Meeting any vote shall be
counted which ought ot to ‘Have been counted or whidh might -
nave been rejected, the error shall not vitiate the result of -
the voting unless it be pointed out at the same Meeting and
not in that case unless in the opinion of the Chairman of the .
Meeting it shall be’ofsufficient magnitude ©o vitiate the’
result of tune votings . S '

'(ﬁ) A proxy shall be entltled to vote on a show of .

o -

hands and,regulatlon,GZ “of Table A shall be modlfled
accordingly. .t

17. In Regulation 69 the words "not less than 48 hours”



and “"not less than 24 hours" shall be ommitted;

DIRECTORS

,

18. Unless and until’ otherwise determined by the Company
shall not be 1ess

in General Meeting the number of Directors
than two hor more. than ten. Regulatlon 74
be modified accordingly.

‘of Table A Shall

19, (1) Any Director may appoint any other Director oOr
any person approved for that purpose by a resolution of the
Board to act as alternate Director in his place during his
absence and such appointment shall have effect and such
appointee shall while he holds offlce as an alternate

Direcitor be entitled to notice of meetings

of Directors and,

in the absence of the Director appointing him, to attend and

vote thereat accordingly, and where he is himself a Dlrector

. he shall have a- separate vote on behalf of

each Director he

is representing in addition to his own vote, but shall not be

counted more than once in the quorum. He
required to hold any share qualification.

shall not be
He shall ipso

facto vacate office if and When the Director appointing him

vacares office as Director or removes the alternate Dlrectox

W

from Qffice, and any appomntment or removal under thi.g

regulation shall be effected by notice in writing to the

Company undex ‘the hand of.the Director making the ‘same . and -

left at the registered offlce of the Company .

(2) Every person acting as an alternate Dlrector

shall whilst so acting be an officer of the Company and be o

entitled to exercise and discharge all the

functions, powers

and duties and undertake all the llabllltles and obllgations

of the Director, he represpnts but he shall

not be deemed, to e

be agent of such Dlrector. The remuneratlen of any alternate

Director shall be payable out of the remuneration payable to’

the Director app01nt1ng him and shall cons

ist of such portion

of the Jast—mentaoned remuneration as shall be agreed between



the alternate Director and the Director appointing him.

20. 1f any . Dlreotor shall be called upon to perform extré
services or make any. spec1a1 exertxons in g01ng or re Jdlng
abroad or otherWLse £Or any ‘of the purposes of, the, Company

the Directors may arrapge w1ﬁh sudh Dlrector for guch extra 3"‘;

remuneration "for- such: services or payment of a lumpsum of et

money or otherwise as they shall think fit.

21. A Dlrector Shall not be required to hold any share
qualification but nevertheless shall be entitied to notice of
and to attend and speak at any General Meeting of the Company
and at any separate General Meeting of the holders of any
class of shares in the capital of the Company. Regulation 77
of Table A shall not apply and Regulation 134 if Table A ‘
should be modified accordingly.

- BORROWING POWERS

1 " . a

22. The Directors may exercise all the powers of the
Company to borrow and raise money, and to mortgage or charge
its undertaklng, property’ and uncalled capital, or any part
thereof and subject to. Sectlon 14 of the Companles Act-1980
to issue and ‘ereate mortgages, charges memoranda of deposit;"
debentures, debenture stock and other securities, whether
outright or as security for any debt, liability or obllgatlon
of the. COmpany or of "’ any third party Regulat;on 79 of Table

A shall not apply.

POWERS AND PUTIES OF DIRECTORS

23, A Directotr who pursuant to regulation 84 (L) of Table ;

A has declared at a meetlng of the Dlrectors the nature of '
his interest in a contract or- proposed contract w1th the. .
Company shall be entltled to vote in respect of that cont;goo o
or proposed contract, and if he shall do so his vote shall be

counted, and he may be taken into account, in ascertaining
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whether or not a guorum is present at the meeting of the
Directors at, which the vote'is taken. ?aragraphs (2) and (4)
of regulatmon 84 of Table 4 shall not apply. o s

_’ a LLE T e, :',v.g R - . ) ) o }-" N
24.“ The' Dlrecfors may dispense with the keeplng of
a*tendance books for, meqtlngs of thL Directors or commlttees
of the Directdrs. Regulatlon 86 should be modlfled S a

o

accordingly.

DISQUALIFICATION OF DLRECTORS

25. The office of a Director shall ke vacated in any Of
the eventu specified in Regulation 88 of Table A save that a
Dire¢tor shall vacate under paragraph (£} of such regulation
only if in the circumstances therein mentioned the Directons
by Resolution 8o determine. The office of a Director shall
also be vacated as hereinbefore provided or if he shall in
writing offer to resign and the Directors shall resolve to
accept audhxoffer.

ROTATION OF DIRECTORS

26. , The Directors shall not be subject to retlrement Ey
rotation and accordingly Regulations 89 to 92 (1nclusmve) o - -
Taple A shall not apply and Regulations 23, 94,95 and 97 shall

pe modified ‘accordingly. T L ARy

PROCEEDINGS OF DIRECTORS

27. The Directors may meet'together ﬁéf the aesﬁatch bf:
pusiness, adjourn and otherwise regulate thelr meetings as
they think f£it. A Director may, and the Secretary on, the
requlsltlon of a Dlreétbr ghall, at any tmme summop 2. meetlng

of thc DJrectors. nless the Dlrectors shaJl otherwmse‘ "
dntermlnp every Dlrector shall be eﬁtmtled to recelve a. 1east
twenty four hours prior notice of any meeting of the

Directors to be given elther personally or by telex
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transm1581on or by sendlng it. bj prepam@ fi

apply.p.;
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28. Questlong arismng at any meetlng of

shall be dete

U o ‘va.

rmlned by. a majorlty of votes.
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B
equality oF" votes the»Chdlrman ehall not ha

casting vote.

the business of the Directors oOr any committee of the. .

Directors sha

29, The Ch

have a second

shall be modi

30. A regso

" The’ quorum ‘necessary for the

11 be two.

-
.

‘therblrectors

rst clase\gost'tglf e
his last known address. Regulation 98 of Table A shall not

In casn of an*'
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o’ L el a! vs ’r‘-u: Wk d

ve a second=orv

traneactlon of

airman of a committee of the Board sghall not

or casting vote and regulatio
fied accordingly.
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subject o' th

any particula

;:-u we s ﬂouu - W

e prOV151one of any agreement

r case, may revoke such appein

4 at a meeting of

or of such commlttee duly convened and held.

commwttee thereof* }"‘“

.\'
S et P ot o 4 A e

r commltLee by-., R
Fommunlcatlons et

cipatlon by suc “'*ﬁi“i S
t a meeting. x

+
P ¥
k3

appo int one’ OY

nk flt and,

Syt
P R
- -

entered lnto AR

+ment and such

a9901ntment shall be automatically determined if a Director

.

o se s

L - romr AT AT FTOFIIR ST T A L A e A T = e O e EATL




Comat ety

so appointed shall ceased from any cause to be a Dlrector but.

without prejudice to any clalm he amy have for damages for,

breach of any contract of service between' him and the '~ ° K

il

Company. Regulatlon 107 of . Table A shall not apply..
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- PENSIONS AND ALLOWANCES ) IR
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32. The Directors may give or award pensions, annuities,
gratuities and superannuation or other allowances or benefits
to any persons who are or have at any time been Directors or,
employed by or in the servmce of the Company Or any company
which is a subsidiary of the Company. and to the wives,
widows, children and other 'relatives and dependants of any
such persons, and may set up, establish, support and maintain
pertsion, superannuatlon or other funde or schemes (whether . -
gontributory or non~contributory) for the benefit of such
persons as are hereinbefore referred to or any of them ox any
class of them. Any Director shall be entitled to receive and
retain for his own beneflt any such pension, annuity,
gratuity, allowance or other benefit, and may vote as a
Director in respect of the exercise of any of the powers by
this Article conferred upon the Directors noththstendlng ?1}
that he is or may. be or become interested therein.‘-ngﬁf; :

Regulation 87 of‘Table a Qhall not’ apply.

- . [ ¥ ' .
& e 4 o b . . . -
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33. ’ Every, Director, Managlng Director, Agent, Audltor, .
Secretary or other officer £or the time belng of the Company
shall be lndemnlfied ont of the agsets of the Company agalnst
all losses oOr liabilltles which he may sustain or incur in or.

about the executlon of Ehe duties of his office or otherwzse

,aa-.or

in relatlon thereto, 1ncluding eny llablilty 1ncurred by hLm-

in defendlng any proceedlngs,,whether civil or: crlmlnal,__ 'wj

"y

which judgment is glven in His favour or in which te is- _
acquitted or in connection with any application under section
448 of the Act in which relief is granted to him by the

. A

u
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Csurt, and no Director, Managing Director, Agent, Auditoé,.
Secretary or other: offlcer Bhall be liable for any loss, - - -
damage or misfortune whlch may happen to or be "incurred - by‘ﬁ '
the Company in the execut;on ‘of the dutles of hls offlce:or o
in relatlon thereto. But £ﬁis Article shall only have effect
in so far as its provxs;ons are ‘not. ‘avoided by sect¢on 205 of o

the Act. Regulatlon 136 of Table A shall not apply.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

JULIAN FREDERICK JOHN WALTON
City Wall House

79-83, Chiswell Street
London ECLY 4TJ

solicitor

ANTONY HOWARD THOMLINSON
City Wall House

7983, Chiswell Street
London EC1lY 4TJ

BSolicitor .. i;ﬂ ' , R S T RO

' DATED the’ 6h-day, of:September, 19797 . 7

T -

WITNESS to the above Signatures:-

M.A. BICKLEY

38, Upper Addison Gardens . Wt
Kensington LT
London Wi4 8AT - ’ ..




Company No. 1450256 ;Lc1

COMPANILES ACT 1948 to 1981

COMPANY LIMITED BY SHARES

RESOLUTION s
o \‘
of F“Hm°\w
. %§>
f‘(
FALCON LEISURE GROUP LIMITED Ve

(Passed on the 194" “duly 1982)

At an Extraordinary General Meeting of the Company duly
convened and held on the (gMday of “Tuby 1982 the

following resolution was passed as an Ordinary Resolution

of the Company:-~

RESOLUTION

"THAT the 60,000 Non~Voting Ordinary Shares
of 10p each in the capital of the Company
which have been issued and are credited as
fully paild be converted into 60,000 Ordinary
Shares of 1l0p each to rank pari passu in all
respects with the exilsting Ordinary Shares of
10p each"

P TR
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Finnie Ross Allfields

Chartered Accountants

Lee House, London waiy, London EC2Y 5A%

Teleplione: 01.588 4109
mir Telex: 897205

Qur reference AMMR

Your referance
'

= . - ey

.- - - .
e
5 ‘

The Directors. i e
Falcon Leisure Group Limit do—=VyHe 25G %) \
260A Fulham Road,

London, S.1.70, N 23 March 1983,

[Be
-
\- e i o#

Gentlemen,

We hereby tender our resignation as huditors of the Company with

immediate effect. We hereby confirm that we have no claim for payment ‘
for compensation for 1oss of office or otherwise and that we have no w5
clainm or right of action against the company save for normat professiona)

charges in respect of services rendered or to be vendered.

EREN

We hereby confirm pursuant te Section 16(2)(a) of the Companies Act
1976 that there are no circumstances connected with our resignation
which we consider should be brought to the notice of the members or
creditors of the Company,

Y

e L Lu b
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London J. R, Aadrews R, H. Asherani C, ), p, Renhow R, E, ehop €, §I Clark J, Denxa 4, £, Fenfon-Jones 4. G, Goodin D, #, Harding
M. G, Hare D. R, Hindle D, 1 M. Jones C, ¢, Norland M. J. Robincan S, A, Rose Ao M. M. Ross A, 4, G, Snitter €. €, D, S1cer P Ty Stevens
M. DL Whe fdest Glasgow D R, Medntyee J Gaodie 6, S, Robwricon Leeds I W. Clemmengs Newbnry [, ¥, ¢, Stephens J, &, Holdaway
fteadtiny it. 0, Wates | @, Mighley Sheitielg M, 1. W. Venniay

A Member of Kreston Inteenationat wuk Offices 1 Eurype, Amerten, the Middle and the Far Eagt,

s L R, "'""""“'ll"‘w?""“1‘:'-"“""""“""""!""’"“"5"“'1 TR IS A e e e gy T STAHIEIIS S G T e n e sirn g Fresteaew Rl LD DI SR B SR T N, !
P ) - v . -

SN e

e



Plgasa do not writa in
this binding margin ‘

Pleass complate lepibly,
praferably in black typa,
or bold block lottoriny,

* delate It
inappropriate

T dolete os
appropriate

Noto

Thig notles and o

prietud copy of the
rasolutlon authoriying

the Incragse mugt by
forwarded te the Registrar
of Cempranlor within

16 days ofter tho passing
of the reselution

Form F126 (No, 10)

Foyrmat, Publshing
25 Bedford Row
London WG1R 4HE
October 1979

Form No. 10

J
i >
THE COMPANIES ACTS 1948 TO 1976

Natice of increage in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

Name of Company

FALCON LEISURE GROUp Limited *

hereby gives YoUu notice in accordance with section 83 of the Companies Act 1948 that by

{ordinary] lextragrdinary] [spectal] T resolution of the company dated 23rd March 1983

the nominal capital of the company has bean Increaged by the addition theretd of the sum

of £ 10,000 beyond the registered capitaf of £ 69,000

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

The additione! capital js divided as follows; ;

Number of shares Class or share Nominal amount of each share

100,000 Ordinaxy lop

(¥ any of tha new shares are preferance shares state whether they are radeemable or not)
The conditions {e.g. voting rights, dividend rights, winding-up rights, etc.) subject to which !
the naw shares have boon Or are to be Issued are a« follows:

The new Oxdinary Shares 4o xank as Ordinary Shares of the
Company gujees to the Articles of Asgociation of the

Company . Please tick here jf o
[ continued averleaf f ‘

Signed J/ !Av [Dirgetor] [Secretary] T Date 2.3 MAR 1583

Presenter’s name, address ang

reference (if any):

For offlcial use

General snetlon . .| Post room
gare V o tte

Nabirro Nathanson -
76 Jermyn Street 27 | R ) gy J !

W ) oy !
Lendon SWIY 6NR ﬁ/‘\““"f e oy |
BL N wl AP : 3
(0 -
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Company No. 1450256 %%) ?%S

THE COMPANIES 'ACTS 1948 TO 1981

COMPANY LIMITED RY SHARES

'RESOLUTIONS
OF

FALCON LEISURE GROUP LIMITED

At an Extraordinary General Meeting of the above—named
- Coempany duly convened and held on the 2}§r&. -nnaxml\ 1983
the following Resolutions were duly passed as Special Resclutions:

. SPECIAL RESOLUTIONS

i, That the capital of the Company be increased from
£60,000 to £70,000 by the creation of 100,000 new Ordinary Shares
of 10p each. '

2. That it is desirable to cﬁpitalise the éuﬁ of £600
being part of the amount standing to the credit of the Profit

and Los$ account in the books of the Company, and accordingly
that such sum be set free for distribution amongst the holaeré
of the Ordinary Shares of the Company in issue immediately prior
to the holding of this meeting in the‘proportion in which they
held suca shares res pectively immediately prior to the holding
of this meeting on condition that the same be not paid in cash
but be applied in paying up in full at par 6,000 new Ordinary
Shares of 10p each to be allotted and distributed credited'as j;?igg

.fully paid up to and amongst the said holders of‘QKdlnary Shares *

<z

in the proportions aforesaid, and the 3?g%§;orqwgﬁa&fu@1ve effect
(57 g poRiss

to this Resolution,

s a " T e L. o = .
e e e A T ErE G e M « 1 o
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3.

That nach of the 600,000 Ordinary Shares of 10p of

the Company in issue immediately prior to the holding of this -

]
Meeting be converted into one Deferred Share of 10p. The said

Deferred Shares shall confer on the holders thereof the following

rights and privileges:-

(i)

(ii)

(iidi)

As regards income:

A fixed non-cumulative dividend at the rate of 5 per cent.
per annum for any financial year of the Company in respect
of which the net profits of the Company available for
dividends (as certified by the Auditors of the Company

whose decision shall be final and binding) exceed £2,000,000
As regards capitals~

On the return of assets on liéuidation or otherwise the_
surplus assets of the Company remaining after payment of

its liabilities shall be applied ir repaying the amount

paid up on the Deferred Shares after a total sum of ‘

£9,000,000 has been distributed in such‘winding up in

respect of each of the Ordinary Sharxes of the Company

..As redards voting:

The Deferred Shares shall not entitle the holders thereof
to attend or vote at any General Meetings of the Company
by v1rtue or in respect of their holdlngs of such Deferred

Shares

Chairman




Please do not
write in this
binding margin

Form No, 3a

THE COMPANIES ACTS 1948 TO 1976 .

Notice of new accounting reference
date given after the end of an accounting
reference period

Pursuant to section 3(2) of the Companies Act 1976 )

N/

Please complete 10 the Registrar of Companies
leglbly, preferably

in black type, or

For official use

AT T T
I IL}-__%I
[ LN o T g

boldblacklettering Name of company

*delete It
inappropriate

Note

Please read
notes 110 5
overleat bofore
coinpleting this
form

tdalete as
appropriate

tdeleto as
appropriate

§delete as
appropriate

barlonl LEYoLs &hoof Limited*
hereby gives you notice in accordance with section 3(2) of the Companies Act 1976 that the company’s
new accounting reference date on which the previous accounting reference period and each
subsequent acceunting reference period of the company is to be treated as coming, or as having
come, to anend is as shown below:

Company number Day Month

| 5 0250, SRR

The previous accounting reference period of the company is to be treated as [shertenred] [extended]t
and [is-te-be-treatedastraving-comeLtoan-end] [will come to an end]t on
Day Meonth Year

JIENENILIE

¥

The co’mpany is a [subsidiary] [helding-eompany]} of
Qonedd pabRopy cakax?  fLc

, company number

ol 1219 fit-

the accounting reference date of which is

Signed [Director] [Secretary]§ Date | Q.{R.19 B

/

Presentor's name, address and
reference: (if any)

DIAD, P70 LETHWAITE & Cf
FCNCHUSH HOUSE

162/107 HiGH ROAD

S0UTH WOODFORD

LONDON E.18

For official use
Data punch

2

2ol

General section

Postroom
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Please do not
write in this
margin

Please complete
legibly, preferably
in black type, or
bold black lettering

*“Insert full name
of company

Note

Please read notes
1 to 6 overleaf
before completing
this form

tDelete as
appropriste

See note 4¢ and
complete as
appropriate

COMPANIES FORM No. 225(1)

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

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

2
To the Registrar of Companies For official use  Company number
F=T =1~
| ! 1 1
LG 1450256
Name of company
. |
FALCON_LEISURE rROLIP LIMTTED I

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month
Coo l
L3301 11 19
The current accounting reference period of the company is to be treated as [shortened] fextended]t and
{-is-ro—be«treared—a&havingcome—to—aﬁend} {will come to an end]t on

[ray Month  Year

1 T ] 1 | P e
ls:l:l:o:us:a:s
L [} | ] (]

1 1

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

The company is a [subsidiary] [holding company]t of.

. Company number.

the accounting reference date of which is

Ao

Signed Wirsetor] [Secretary]t Date____ (37 JuNE  {58L
Presentor’s name, address and For official use e
reference (if any): General Section Post roomeZia
HOWARD M, KLEIN 4‘,;?/':‘};' ! f\
ASTLEY HO