The Canpa tes Act 1985

PUBLIC TOMPANY LIMITEL 3 ) 'TARFS

MEMORANDUM Gt ASSOCIATION

x)f

BOWNESS LEISURE PLC

1. The Corp: ny’s name is BOWNESS LEISURE PLC.

2. The Cornpeny is to be a public company.

3. The Cornpiny’s Registered Office is to be situated in England & Wales.
4. The Cor:pany’s objects are

{A) To comr: on &l! i any of the businesses of proprictors, owners and »perators of
restaurants, c¢ining rooms, cafes, snack and coffee bars, shops, kiosks, hoizls, inns,
public houses, motecls and road houses, general caterers and refreshment c.ntracte:s,
licensed victaallers, manufacturers of and dealers in cooked and prepared faods and
provisions aad comestibles of all kinds, ice cream manufacturers and rierchants,
bakers, piistrycooks and confectioners; merchants of and dealers in wines, spirits,
liqueurs, ales, soft drinks, mineral and aerated waters, cigars, cigarettes, tobacco,
fruie, flowery and other table decorations and fancy goods, novelties and rrticles of
every descriotion, proprietors of baths, clubs, dressing rooms, laundres, reading,
writing, wuevspaper and billiards rooms, dance halls, ballrooms, skatitg rinks,
amusement a-cades, theatres, cinemas and other places of amusement and entertainment,
newsagents and caterers for public and private amusements, motor and othvr vehicle
proprietors .und dealers, petrol filling and service station proprietors, car park
proprietors, ¢ab and motor garage kecpers, dealers in petrol, tyres and otler motor
stores and accessories, farmers, dairymen, general merchants, agents and wma:lers; to
let the Company’s premises or any part thereof for banquets, dinners, balls, dances,
concerts or any other purpose which the Company may deem desirable; and to buy, sell,
manufacture and deal in goods, wares, merchandise, commodities, materials, produce,
articles and things of every description, capable of being dealt with in connection
with the above-mentioned businesses or any of them, or likely to be recuired by
customers of or persons having dealings with the (Company.

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as
ancillary to any of the above businesses or th+ general business of the Company, or
further any of its objects.




,./aTu punctaw , take on de ¢ it an eachange, ire or otberwise acquire and b Jd for

any estate < - anterc.l o lacas, budd ngs,  easements, nghts,  §nveges.
concessions,  p.oimats,  § o cbis, heences, secret processes,  machinen,  plant,
stwkar trade, ¢ d any r.ol - ncional propent of any Jund tor such coa u! raticon
and on *uchte m as may he o L ot expedieni. -

(D To erec. conmstruct, .o» "2+ enlarg:, «ler and maintain any roads, ra lways,
tramways, sulli gs. bndge..  soservonrs,  shops.  stores, facwries, buildings  works,

plant and muciinery neces .. - conve ‘ent for the Corpany’s business, :nd w
connibute to 0. subsidisc . vewiion, constru tion and maintenance of mny  f the
above.

(E) To borrew or raise <¢ s:cam the payment of money ' for the purposes of or in
connection w:th the Compaqy’s hLusiness, and for the purposes of or in connecdon with
the borrowing or raisiny of morey by the Company to become a raember of any b ilding
soL.e'y.

(F) To mortgage and charge the undertaking and all or any of the real and prrsonal
property and asets, present or future, and all or any of the uncalled capital for the
time being ot the Company. and o issue at par or at a premium or discount sad for
such consideration and with and subject to such rights, powers, privilege:r and
conditions as muay be thought fit, debeniures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any securitics of the
Company by 2 in:st deed or other assurance.

(G) To issue ant. deposit any securities which the Company h=s power to issue by way of
mortgage to secare any sum less than the nominal amount of such secumties, and also
by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons o) corporations having dealings with the
Company, or in whose businesses or undertakinys the Company is interested, whether
directly or indirectly.

(H) To receive rmoney on deposit or lcan upon such terms as the Conmpany may af prove,
and to guarantce the obligations and contracis of any person or corporation.

() To make advances to customers and others with or without security, and upor such
terms as the Company may approve and gererally to act as bankers for any perron o1
corporation.

(J) To grant pensions, allowances, gratuitics and bonuses to officers, ex-olficers,
employees or ex-employees of the Cempany o its predecessors in business or the
dependents or connections of such persons, to establish and maintain or concur in
establishing and mainwining trusts, funds o schemes (whether contributo:y or
non-voniibutory) with a view to providing pensions or other benefits for sny  such
persons as aforesaid, thewr dependents or conneciions, and tc support or subscribe to
any charitable finds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or its
cmployees, and 10 instiute or maintain any club or other establishment or profit
sharing scheme calculated to advance the intere~is of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, +iscount and execute promissory notes,
bills of exchange und other negatiable irstruments,

(L) To invest and deal with the moneys of the Co npany not immediately required for the
purposes of its business in or upon such investn ents or securities and in such manner
as may from time to time be determin: d.

1'A1) To pay for any property ur rights acquired ¥ the Company, either in cash or fully
or partly paid-up shares, with or without prefeted or deferred or special rights or
restrictions in respect of dividend, repayment ¢ capual, voting or otherwise, or by
any securities which the Company has power to i sue, or partly in one mode and partly
in another and generally on suct terms as the Compan - may determine.
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AN accepi payment fur any prapenty or nghts s otherwise disposed of o
dean with by the Company, ether in cash, by nsubme or ‘sherwise, of in fully or
Pty paie up shares of apy company of Corporation at or without deferred or
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preterred  or special nghts or  restnctions  in respec dividend. repayment o
capital, voung or otherwise, or in debentures or moer 1 debentures or debenture
stock, mortgages or other securities of any company ¢© srportion, of partly in one
mixde and partly in another and gencrally on such termrs ne Company may determine,
and to hold, dispose of or otherwise dexl with any - res, stock or secunties so
acyuired, -

() To. enter nto any pannership or joint-purse ar - ecment or arrangement for
sharing profits, union of interests or co-operation with iy company, firm or person
carTying on or proposing to carry on any business withv: 'ie objects of this Company,
and to acquire and hold, sell, deal with or dispose of :aares, stock or securities of
...y such company, and to guarantee the contracts or i.uixlities ¢, or the payment «
the dividends, interest or capital of any shares, stx’ or securities of and to
subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing o ; omoting any other company
whose objects shall include the acquisition and takin. over of all or any of the
assets and liabilities of this Company or the promotion of which shall be iy any
manner calcuiated to advance directly or indirectly thz objects or interests of this
Company and to acquire and hold or dispose of shaes stock ¢~ securities of and
guarantee the payment of the dividends, interest or czxpital of any shares, stock or
securities iss-1ed by or any other obligations of any such compuns .

(Q) To purchase or otherwise acquire and undertake ali or any part of the business,
property, assets, liabilites and transactions of any person, firm cor company carrying
on any business which this Company is anthuorised to carry on.

(R} To sell, improve, manage, develop, turn to accovnt, exchange, let on rent,
royalty, share of profits or otherwise, prant licences, 2a.ements and other rights in
or over, and in any othet manner deal with or dispose of the undertaking and all or
any of the property and assets for the time beiny of the Company for such
consideration as the Company may think fit.

(S) To amalgamate witu any other company whose objects e to 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
sucn other company as aforesaid with or without winding up, or by sale or purchase
(for fully or partly paid-up shares or otherwise) of all or a controlling interest in
the shares or stock of ihis ox any such company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manaer.

(T) To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property >f the Company, but so that no
distribution amounung to a reduction of capital be made except with the sanction (if
any) for .he time being required by law,

(U To do all or any of the above things in any part of the world, and either as
principals, agents, trustecs, conlractors or otherwise, and either alone or in
conjunction with others, and either by or through agents. trustees, sub-contractors or
otherwise.

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

And it is herehy declared that in the construction of this clause the word “company™
except where used in refercnce to the Compuny shall be deemed to include any person or
partnership or other body of persons, whether ircurporated or not incorporated, and
whether domiciled in Grear Britain or elsewhere, and that the objects specified in the



{feren parsgraphs of this clause <h.]l, except where .othemise cxpressca  therein,
L: in nowise limited by rcference to an, other paragraph or the name of the Company,
but ma+ be carried out in 2s fud and ar.ple a manner and shall be constried in a5 wide
a sensc as if each of the said parc g.phs defined the objects of a scparate, distinct

and ind. pendent comjrany.

5. The liuoility of the members is limitec.

6. The Company's share capi'al is £650,000 divid.d into 590,000 ordinary share: of
£1.00 each with prwer tn increase or to divide the shares in the capital of the
Cempany for the tEme being imto cifferent classee having such rights privileges and
advantiLes as to voting or otherwise ay the Ardcles of Association may from nme 10
time subscribe.
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NAMES AND ADDRESSES
OF SUBSCRIBERS.
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Michae! Richard Counsell
15, Pembroke Road,
Bristol, BS99 7TDX
Commercial Manager.

Chris.opher Charles Hadler,
15, Pembroke Road,
Eristol, BS99 7DX.
Comrnercial Manager.

———— . e -

TOTAL NUMBFR OF SHARES TAKEN UP

‘e, L subscribers 10 this Memorandum ¢ © Associzuon, wish 10 be formed (M0 8
Company pursuant io this Memorandum; anc we agree 10 tike the number of sh.ges showx

NUMBER OF SHARES TAKEM

BY EACH SUBSCRIBER

ONE

ONE

----------

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

Datesi the 2nd day of January 1984
Witness to the above Signatures:;

Errol Sandiford,

15, Pembroke Road,
Bristol, BE29 7DX,
Clerk.
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The Companies Act 1985 A

PUBLIC COMPANY LIMITED BY SHARFES

ARTICLES OF ASSOCIATION

of
BOWNESS LEISURE PLC

PRELIMINARY

1.(a)
Subject as hercinafter provided, the regulations contained in Table A ¢ the
Companies (Tables A to F) Regulations 1985 (hercinafter referred to as 'Table
A", shall apply to the Company.

(b) Regulations 24, 35, 40, 73, 74, 75, 80 and 81 of Table A shall not apply to the
Company.

() The expressions 'relevant securities” and equity securities”, wheresoever
appearing herein, shall bear the meanings ascribed to them by the Act.

SHARES

¥

2.(a) Subject to the provisions of Table A and to the following provisions of these
Articles, the Directors shall have authority to exercise any power of the
Company to offer, allot or otherwise dispose of any shares in the Company, or
any relevant securites, to su-h persons, at such times and generally on such
terms and conditions as they think proper provided that (insofar as the Cumpany
in General Meeting shall not have wvaried, renewed or revoked the said
authority):

(i) The Directors shall not be authorised to make any offer or allotment of shares
in the Company, or grant any right to subscribe for, or to convert any
securities into, shares in the Company if such allotment, or an allotment in
pursuance of such offer or right, would or might result in the aggregate of the
shares or stock in issue exceeding, in nominal value, the amount of the
Authorised Share Capital with which the Company was incorporated, and such
iimitation shall determine the maximum amount of the relevant securities which
at any time remain to be ellotted by the Directors hereunder.

(ii) The ind within which the said authority to allot relevant securities may be
exercised shall be limited to five years, cominencing upon the date of the
ingorporation of the Company.

Eadie o b T
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(b) Any olffer or agreement in respect of relevant secuntes, which is made pnor
10 the expuabon of such authonty and in all other respectr within the s
of sucn aubhwity, shall be authorised w0 be made, notwith ing that such
offer or agieement would or might require relevant securities 10 be allotted
aficr the expiration of such authonity and, accordingly, the Directors may o
any time allot any relevant securities in puriuance such offer or agreement.

(¢c) The suthority conferred upon the Directr 3 to allot relevant securities may o
any time, by Ordinary Resolution of the ( uapany in General Meeting, be revoked,
varied or renewed (whether or not it hus been previously rencwed under) for
a further period not exceeding five years.

3. In wccordance with Section 95 of the Act, the Directors shali have power to aliot
equity securitics a8 if Section 89(1) of the Act did not apply to the allotment by
the Company. The shares comprised in the initial allotment by the Company shall be a
the disposal of the Directors as they tnink proper but thereafter, unless otherwise
determined by Special Resolution of the Company in General Meeting, any relevant
securities shall, before they are allotted on any terms to any person, be first
offered on the same or more favourable terms to cach person who holds shares in the
Company in the pmgonion which is, as nearlv as practicable, equal to the proportion
in nominal value held by him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of shares offered
and the period, being not less than twenty one days, within which the offer, if not
accepted, will be deemed to have been declined. After the expiration of such 10d,
or on receipt of notice of the acceptance or refusal of every offer so made, the
Directors may, subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like manner,
dispose of any such securities as aforesaid, which by reason of the proportion bome
by them to the number of persons entitled to such offer as aforesaid or by reason of
any other difficulty in apportioning the same, cannot in the opinion of the Direcuws
be conveniently offered in the manner hereinbefore provided.

4, Subject to the provisions of Part V of the Act, the Company rnay purchase any of
its own shares, provided that the terms of any contract under which the Company will
or may become entitled or obliged to purchase its own shares shall be authorised by
Special Resolution of the Company in General Meeting before the Company enters into
the contract.

TRANSFER OF SHARES

5. The Directors may, in their absolute discretion and without assigning any rcason
therefor, decline to register any transfer of any share, whether or not it is a fully
paid share.

PROCEEDINGS AT GENERAL MEETINGS

6. All business shall be deemed special that is transacted at an extraordinary
general meeting, ard also all that is transacted at an annual general meeting, with
the exception of declaring & dividend, the consideration of the accounts, %a]anoc
sheets. and th. reports of the directors and auditors, the election of directors in
the place of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors. In regulation 38 of Table A, immediately afier the
words "place of the meeting and” there shall be inserted the words "in the case of
special business”.

7. At the end of regulation 38 of Table A there shall be inserted the fellowing: "In
every notice of a general meeting there shall appear the statement referred to in
Section 372(3) of the Act, in relation to the right of members to appoint proxies”.



#.(a) No business shall be ransacied at any Meeting unlcss & quorum is present. Two
mcmbcncmuledwum\dumumﬂﬂs. - .abypmlyor(‘mzhe
cmofammmm)aduly authorised FEPresCative <hall be 3 qQuorwm. At the end
of regulation 4° of Table A there shal! be inserted the following: if within half an
hour from the o € appointed for the holding of an adjourned mecting & Qquorum is WOt
srescat, the meeting shall v¢ dissolved.”

(b) In regulaticn 59 . Table A, the second seRience shall be omiited.
APPOINTMENT AND REMOVAL OF DIRECTORS

9. The first Directors will be the person OF persons named in the siatement delivered
10 the Registrar of Cornpanics in sccorgance with section 10 of the Act.

10(a8) At evers Annu } General Meeting one third of the Dircctors {other than &
Director exempt from retirement by rotation under any provision of these Articles)
for the time being, OF if their number i8 pot a multiple of three, th? rumber nearcst
1o but not exceeding one third shall retire from office and shall be cligible for
re-appointment put if there is only onc Director who 18 subject 1O retirement by
rotation he shall retire. A Direcfor retiring at & Meeting shall retain office until
the close of adjournment of the Meeting.

(py The Directors 1o rcire by rotation under the provisions of this Article at
every Annual General Meeting ghall be those who have been longest in office since
their last appoinment; as befween persons who became or ware last appointed
Directors on the same day those 10 sefie by rotaton shall {uniess they otherwise
agree amongst themselves) be determined by lot.

¢ At the Meeting at which a Director retires the Company may {subject t©
Regulation 76 of Table A) fill the vacated office by appointing & Person thereto and
in default the retiring  Director shall, unless he intimates that he does not wish 10
be re-clected, DS deemed to have been re-appointed unless at such Meeting it 18
expressly resolved not W Il such vacated office or unless = resolution  for
re-appointment of such Director shall have been put t© the Meocting and lost. In the
event of the vacancy not being filled at such Meeting, it may be filled by the poard
a8 @ CAsUAl VACAncy-

11. In addition and without prejudice o the provisions of Section 303 of the Act,
the Company ma by Ordinary Resolution remove any Director before the expiration of
his period of office. Subject to the provisions of Table A and Section 303(2) of the
Act, the Company may by Ordinary Resolution appoint & person who is willing to_act ©
be a Direcior either to fill & yacancy or as an additional Director. In regulation

of Tiglc A the words or a resolution appointing 2 person as a Director’ shall be
omitted.

12, The office of a Director shall be vacated if-

(a) he ceases 10 be a Dirsctor by virfue of any provision of the Act or he becomes
prohibited by law from pbeing & Director; Or

(b) he becomes bankrupt oOF makes any . “Tangement of composition with his creditors
generally; OF

(c) he is, OF may 0¢, guffering from mental disorder and, in relation thereto, he is
admitted  t0 hospital for treatment orf 8 order is made Dby any court having
jurisdiction jn matiers conceming mental  disorder for his detention Of for the
sppointment of & receiver, curator ponis or other person to ecxercise powers with
respect to his propetty of affairs;

(d) he resigns his office by notice 10 the Company.
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PROCEEDINGS OF DIRECTORS

13, AnamnmnmwmnmdofmdmDurev.lornuybecﬂomﬁnuymby

notice in wiaiti y given by his appointor. An aliemai Director may
also be rcmmr lmm hu e by not less than twenty four hows' wice in wri
o the Company 51 w0 the intor given by a majority of his co-Direcsors. This

Article shall have cfect in substitution for regulation 6R of Table A whica shall
not apply to the Company

BORRUWING POWERS

14. The Direciors may exercise all the powers of the Company to borrow money and ©
mortgage or charge its uadertaking, property and uncalled capital, or any nart
thereof, and, subject to Section 80 of the Act, to issuc debemwures, debenture swck
and other securitiecs whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

DIRECTORS’ INTERESTS

15. Subject to the Aclt, a Director may vote in respect of any confract or arrangement
in which he, or any person with whom he is connected, is interested and be counted in
the Jquorum present at any mecting of the Directors or, if otherwise so entitled, at
any General Meeting of the Company at which any such contract or arrangement is
proposed or considered, and if he shall so vote, his vote shall be counted. This
Ariicle shall have effect in substiition for regulations 94 .0 98 inclusive of Table
A, which regulations shall not apply to the Company.

INDEMNITY

16. Subject to the provisions of Section 310 of The Act, and in addition to such
indemnity as is contained in regulation 118 of Table A, every Director, Secretary or
other officer of the Company shall be entitled to be indemnified out of the assets of
the Company against all losses or liabilities incurred by him in or about the
exccution and discharge of the duties of his office.

SECRETARY

17. The first Secretary or Secretaries of the Company shall be the person or persons
named as such in the statement delivered under Section 10 of the Act.

CHAIRMAN:......foooees oo oo DEBRE i
(An Authorised Signatory r}n behalf of Bowness Leisure Limited)

PRESENTED BY: 1CC COMPANY FORMATIONS
110 WHITCHURCH ROAD
CARDIFF
CF43LY



