THE COMPANIES ACYS 1948 TO 1976

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

Pursuant tc section 15(2) of the wompanies Act 1948
as amended by the Companiss Act 1976

Please do not
write inthis
binding margin

Company number

Ploase conplate - esupn - e
teglbly, prelerably r QTP / I ; { ;
in black typa, ot ; [ TR SN J
bald black lettering Name of Company {

! \ -

* dalete if

Inappropriate i FALCON LEISURE GROUP Lim’ited*g
, | JULIAN FREDERICK JOHN WALTON

of City Wall House, 79~83 Chiswell Street, London. ECLY 4TJ

t Pleass indicate  do solemnly and sincerely declare thatl am{__2_2 olicitor of the Supreme

whether you & court engaged inthe Lrrwation

the Supreme ' ’

Court (odr in of

Scotland 'a .

Solicitor') Falcoy Ieisure Group Limited*

engaged Inthe
{formation of the
company, or

a person named

and that all the requirements of the Companies Acts 1948 to 1976
in respect of matters precedent to the registration of the said company

as directoror and Incidental thereto have been complied with.

secretaryofthe  And | make this solemn Declaration conscientiously believing
ifaTe”rﬁZﬁf“ the  the same to be true and by virtue of the provisions of the

delivered under

section 21 of the

Companles Act
F 1976

1 o) Motary
Pubiic or Justice
otthe Peace or
Solicitor having
the powers
conferrad on a
Commissioner
for Qaths

Statutory Declarations Act 1835

Ft:e'nd(u. Qoi..\w_. , 2a— 23

Declared at = h

CAn S mwedt Sheetl  dode~ £C4

. 4{"—) QJ\‘(‘\T’-m
the Borat day of _____ Sy beedhan >
One thousand nine hundred and __$€usu i o
/-"
before me 2 7e Sy - )
A.Commissioner for Oaths | SoblcrTon
Presentor’s hame, address and For official use
reference (if any) alus
General section Postroom

Bischoff & Co.,

City Wall House,

79-83 Chiswell Street,
LONDON.

EClY 47J
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THE COMPANIES ACTS, 1948 to 1976 -~ 3 ket
e —
! ‘ COMPANY LIMITED BY SHARES
o oty MEMORANDUM OF ASSOCIATICN
B9
OF
FAILCON LEISURE GROUP LIMITED o
1, rthe Name of the Company is "FALCON L zhsgnp g;ROUE/
LIMITED". , 0256
%Fﬁ
2. The Registered Office of the Company will be situate |} .ﬁ;’ |
England, = |
3. The Objects for which the Company is established are :-
(A) (1)  To acquire the whole of the issued share.capitals. -

of Chancery Travel Holdings Limited and Crawford Perry..
Travel Limited, ‘

(2) To carry on in the United Kingdom or elsewhere all
or any of the businesses of tour operators, contractors and
consultants, holiday organisers and promoters, tourists and
travel agents and contractors, carriers by land, sea and air,
air charter brokers, contractors and consultants, transport,
freight and general brokers and agents, aircraft, ship and
yacht owners and charterers, agents for operators of air,
sea, land or inland wateways carriage undertakings, motor
vehicle, road trangport and coach owners, letters on hire
and hirers, hotel, apartment, lodging-house and restaurant
proprietors and keepers, and to organise, arrange and
facilitate travelling by sea, rail, road and air and otherwise
to provide passengers, travellers and tourists with hotel
and other services and conveniences of all kinde, to promote, ‘
i

establigh and organise travel clubs and to aGt as consultants
or agents in the design, building, expansion, improvement,
development and operation of hotels,- restaurants and holiday
accommodation of a1l kinds and as general business and
financial consultants.

Prasented by,

THE LONDON LAW AGENCY LTD.
TEMPLE CHAMBERS,
TEMPLE AVENUE,
LORNDON, E/C4Y oHP
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(B) To carry on any other trade or business which may seem to
the Company capable of heing conveniently carried on in connection
with the objects specified in Sub-Clause {A) bereoti,

(<) To pu~chase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, righis, 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 business or any branch or department thereof.

(D) To erc-i, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,

plant and machinery necessary or convenient for the Company's

business, and to contribute to or subsidise the erection,

construction and maintenance of any of the above,

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

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

of the real and personal property and assets, present or

future, and all or any of the uncallec. capital for the time being

of the Company, and to issue at par or at a premium or

discount, and for such consideration and with and subject to

such rights, powers, privileges and conditions as 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 igssue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of-such securities, and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or corporations
having dealings with the Company, o¥ in whose businesses or
undertakings the Company is interested, whether directly or
indirectly.

(H) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the obligations and
coniracts of customers and others.

ey



(I) To lend money to any company, firm or person and {o

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 perscn and in particular (but without limiting the
generality of the foregoing) 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 and whether or not this
Company receives directly or indirectly any consideration

or advantage therefrom,

(N To establish and maintain or procure the establishment
and maintenance of any non-contributery or contributory 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 is for the time being the Company's Holding

or Subsgidiary 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 establish 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 any 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 instruments.

(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.




(M) To pay for any property or rights acquired by the Company,
either in cash or fnlly or partly paid-up shares, with or withont
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, oy parily in one
mode and parily in another, and generally on such terms as the
Company may determine,

T () To accept payment for any property or rights sold or

otherwise disposed of oz dealt with by the Company, either in
cash, by instalmentis or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred
or preferred or gpecial rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages 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 to hold,
dispose of or otherwise deal with any shares, stock or securities
so acquired.

(O) To enter into any partnership or joint-purse arrangement
or arrangement for sharing 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 fo
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquigition 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 thic Company, and to acquire and hold
or dispose of shares, stock or securities and guarantee the
payment of dividends, interest or capital of any shares, stock
or gecurities issued by or any other obligations of any such

company.

(Q) To purchase or otherwise acquire and undertake all or
any part of the businesgs, property, assets, liabilities and
transactions of any person, firm or company carrying on any
business 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 otherwige,
grant licences, easements 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 as the Company may think fit.



(S) To amalgamate with any other company whgse 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 hy 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 rational, local, charitable, benevolent, public,
general or usgeful 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,

(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
either by or through agents, trustees, sub-contractors or otherwise,

(W) To do all such things as are incidental or condueive to the

above objects or any of them,

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraphs) shall be
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. o

5, The share capital of the Company is £60,000 divided /f

into 60, 000 shares of £1 each,

S
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WE the several persons whose Names, Addresses, and Descriptions

are subscribed are desirous of

being formed into a 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.

Number of Shares ; ;ﬁ
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBDSCRIBERS taken by <ach
. Subseriber
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Dated the Coé day of g?%/é , 1979 /

" Witness to the above Signatures:- /L/ MM%
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THE, COMPANIES ACTS, 1948 to 1376

COMPANY LIMITED BY SHARES

ARTVICLES OF ASSOCIATION
of

FALCON LEISURE GROUP LIMITED

g s
.

PRELIMINARY,

i, The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
referred o 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,

83, 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.

2. The Company is a Private Company and Clauses 2, 4 and 5
(but not Clauses 1 and 38) in Part II of Table A shall apply to the Coémpany,

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
persons, and on such terms, and in such manner as they think fit,

4, The lien conferred by Clause 11 in Part I of Table A shall .
attech to fully paid up Shares, and to all Shares registered in the

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

he shall be the sole registered holder thereof or shall be one of two or

more joint holders.

" GENERAL MEETINGS,

-

5. Clause 54 in Part I of Table A shall be read and construed ag
if the words "Meeting shall be dissolved'' wrie substituted for the
words 'Members present shall be a quorum''.

g e e
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DIRECTORS.

6. Unless and until #e Company in General Meeting shall
otherwise determine, the number of Directors shall not be more
than seven bui need not exceed one, If and solong as there is a
gole 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 Clause 134 in Part 1

of Table A shall be modified accordingly.

9. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property,
and uncalled capital, or any part thereof, and to issue Debentures,
Debenture Stock, and other Securities whether outright or as security

for any debt liability or obligation of the Company or of any third
party.

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

ALTERNATE DIRECTORS.

11, Any Director may appoint any persen approved by the Boaxrd

to be an Alternate Director and may at any time revoke any such
appointment. An Alternaie Director shall be entitled to receive notice
of and to attend and vote at Meetings of Directors, but shall not be
entitied 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.

TRANSFER OF SHARES.

12, The Directors may, in their absolute discretion, and without
asgsigning any reason therefor, decline to register any transfer of
any Share, whether or not it is a fully paid Share,

[PEPURNEIIMEERSSITR S SR
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NAMES, ADDRES% AND DESCRIPTIONS OF SUBSCRIBERS
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THE COMPAMIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registerad office

Pursuant to sectic. = 21 and 23{2) of the Companies Act 1976

Please donot
¥.7ita In this
binding margin

Y

leglbly, preferably
in black type, or

Please complete Company "51'-1&% _9_25%:’ <

Form No- A

o

bold blagk lettering Name of Company

AR

* dolate if .
inappropriate FAICON LEISURE GROUP timited*
The intended situation of the registered office of the company
on incorporation is as stated below
2607 Fulham Road,
LONDON SW10
If the memorandum is delivered by an agent for the subscribers of
X

the memorandum, please mark ‘X' in the box opposite and insert the
a N B o iy ~ . i i) A octeew nrarp e ad [ T PR

if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seerote 1), please enter in the box opposite
tha number of continuation sheets which form part of this statement
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The London Lav Agency
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‘The name(s) and particulars of the persen who is. or the persens who are,
to be the ﬂmt director or directors of the company are &3 follows:

Business occupation

XNa.no (note 2)
JOHN BCYLE

Former namz{s) {note d)

Agld res.. {nalc 4)

Compa ny Director
Nationality
British
1 09 Ca mpda ol H1 11 Road, LONDON W8 ?ate t)}i birth {where applicabie)
e note §

Particulars of other directorships {rote &)

o —

Chancery Travel Holdings Limited

e—— it

Chancary Travael Limited

Meccafinch Limited

cavancroft Limited

6/afra

1 heraby consent to act direcg of the gczompany named on page 1
Signature S Q\ * . Date

Name {(note 2)

Business occupation

ALAN JOHN KAYE

Company Director

Former name(s) {noted) Nationality
Address (noiz2d) British
17 Ryecroft Street, LONDON 5Wo Date of birth (where applicable}
(note 6)

Particulars of other directorships (note 5)

crawford Perry Traval Timited,

-

Eldonfield Limited

,'"3". ’ - Lovow

¥

Blackburn Print L:.m:.ted

/)

, v

Signature h

fafra

: or the com y"named On page
\’ "' Date

Natie {note 2)

‘/\l

Business occupation

RICHARD C LES PERRY Company Director
Former name(s) (note3) \ Nationality
Address (note4) British
35 Tinver Road, LONDON SW6 i(?g:gs())f birth {where applicable)

Farticulars of other directorships (note 5)

¢rawford Perry Travel Limited

'I.d onfield Limited

staldniat Limited

Blackburn Pr 1%3}}1:@

d ectEF?:f he-company namad on page 1

Pate

é/;’l/——eq

Ficasg donat
wisodnihis
#mmm! g margin

Impertant

Thegarticulars
10 o givanara
thosma retarred 1o
in section
212){a) pfthe
Companies Act
1975 and saction
200{2) of the
Companies Act
1948, Please
read iha notes
onpage 4 before
completingthis
part of the form.
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filesniao o not
wiite inthic
minding margin

N
Imporiant

Tha paiticalars
10 ba glven are
thogse rafarred to
iit section
21{2)(b) of th?
Companlas Act
16976 and saction
200{3) of tha
Companies Act
1944, Please
read the notes
on page 4 betore
complating this
part of the form,

# a5 required by
seclion 21(3) of
the Companies
Acti976

4 delets as
appropriate

The name(s) and particulars of the pursors who is, of ihe persons whe ars,

Name (notes 2&7)

to be the first secretary, of joint secretaties. of the company arg a% follows:

e e a2

r— e ———

TULIAN FREDERICK JOHN WALTQN
Former narme(s)(note 3) ’

Address (notes 4 &7)

City Wall House, 79-83 Chiswell Street,

London, RECLY 4TJ

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

gy N

Signature Date

.6/‘1’/-14

Name(notes 2 &)

e

_

Forme: name(s){ncte3)

/

Address (notes 4 &7}

——

/

/

1 hereby consent to actas s

ary cf the company named on page 1

Date

Signattre

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

Signature / J/ Z\ [Subsedbed [Agent]} Date
/

Signature ﬁxmssﬁhe&] [Agent]t Date

e

page 3
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CERTIFICATE OF INCORPORATION

No. 1h50256

I hereby certify that

FALCOR IEISURE GROUP LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 2LTH SEPTEMEER 1979

E A WILSOW

Assistant Registrar of Companies



