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| FLAMEWRITE

H <j !
1

, Umited*

. MAVIS JUNE LATTIR

47 BRUNSWICK PLACE

LONDON

> N1 BEE !

mt _2 Person named as Secretary of the Company in

do solemnly'and sincerely declare that la

the' statement delivered under section 21 of the Companies Act 1976.

" FLAME WHITE

Limited

and that all the requirernants of the Cornparnies Acts 1948 to 1981
in respact of the registration of the sald comparyy
and of matters precedent and incldental thersto hava baen complied with,
And | make this solemn Declaration consclentiousty betieving
the same to be true and by virtue of the provislons ofthe
Statutory Declarations Act 1835 ’
beclaredat. FLAT. 1, ‘CHA'I'SECR’TH EOUSE
65 LONDCN ROAD

TWICKENHAM, MIDDLESEX

the.__.___ LSt dayof __Nay

One thousand nine hundred and EE‘ Iat y=Four /
beforeme __ —

A‘Commlsslo;ar for Oaths or Notary Pubilc or Justice of the .
Peace or Solicitor having ihe powaers conferredon a

Signature of Declarant
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/

Commissioner for Oaths
)
a s
Presentor's nam?, addressand { For official use
reference (if any): Navcomnpanies section Postroom
MINNEN i
Printed and supplied by~

Jordan & Sons Limited Company Faimation and Iniormelion Senvicey, Satiinersand Publishers
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THE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

FLAMEWHITE LIMITED /

and

rail,
and

COMPANIES ACTS 1948 to 1981

The name of the Company is

FLAMEWHITE LIMITED :
The registered office of the Company will be situate’ in IEngland/

The cibjects for which the Company is established are:-

(a) To carry on all or any of the businesses of travel agents, -
to organise, arrange and facilltate traveliing, whether by air,
sea, road or otherwise, and to provide passengers, traveilers
tourists with hotel and other servicee—-,g conveniences of all

kinds; to promote, establish and organise-t Lvel clubs; to organise
holidays, trips, tours and the tike, to carry on the businesses of
proprietors of travel bureaux, theatre booking and ticket agencles of
all kinds, air charter brokers and contractors, arusemernt caterers,

thea
cont
cont
of,
of,
othe

tricai and advertising contractors, haulage and transport
ractors, railway, shipping and forwarding. agents and
ractors, universal providers, charterers, hirers, |etters on hire
plyers for hire with and manufacturers, repairers and merchants
and dealers in aircraft, motor cars, coaches, cabs, wvans and
r wvehicles, boats, vyachts and vessels of all dascriptions;

importers and exporters, merchants of and dealers in foodstuffs,
produce, goods, wares and merchandise of all kinds, tobacconists

and

confectioners, newsagents, general catarers, laundry

preprietors, hairdressers, jewellers, general merchants and traders;

and

to manufacture, buy, sel! and deal in goods, wares, produce,

merchandise and materials, articles and things of all kinds necessary
or useful for carrying on the foregoing businesses, or any of them,
or likely to be required by customers of, or persons havimg dealings

with

165988

the Company.
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(b) To carry on any other trade or Lwusiiess whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, tracde marks, designs,
protections and concessions and to disclaim, alter, medify, use and
turn to account and to manufacture under or grant licences or
priviteges ' in respect of the same, and to expend money Iin
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire. .

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter Into partnership or into "any
arrangement for sharing profits, or for co-~operation, or for mutual
assistance with any such person, firm or ‘company, or for
subsidising or otherwise assisting any such person, firm or .
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, deveiop,
exchange, let on lease or otherwise, mortgage, - charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company,

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

(h) To lend and advance money or. give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter jnto guarantees, ‘contracts of indemnity and
suretyships of all kinds, to receive money on deposit or ioan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or " fellowy
subsidiary company in any manner.

(i) To borrow and raise money in any manner and 1o secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or cther security upon the
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whole or any part of the Company's property or assets (-whether‘j

present or future), including its uncalleg capital, and also by a
similar martgage, charge, standard security, fien or security to
Secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

-,

(j> To draw, make, accept, endorse, discount, negotiate,

T .execule and issue cheques, bills of exchange, promissory notes, bills

of . lading, warrants, debentures, and other negotiable or
transferable instruments, :

(k)Y To apply for, promote, and cbtain any Act of Pariiament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may sSeem calculated‘directly or indirectly to
Promote the Company's interests, and to CPpose any proceedings or

applications which may seem calculated directly or indirectly to

prejudice the Company's interests.

(1) To enter into any arrangements with any government or‘

authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such” government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscr_ibe for, take, ‘purchase, or otherwise acquire,
hold, sell, dea! with and dispose of, place and underwrite sliares,

- stocks, debentures; debenture stocks, bonds, obligations or

securities issued or guaranteed by any other company constituted or
carrying' on business in any part of the world, and debentures,:
debenture stocks, bonds, obligations or securities issued or
guaranteed by any’ government or authority, municipal, loca! or
otherwise, in any part of the world. ,

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any tompany or companies in which the Company Ras
a direct or indirect Ffinancial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to ma ke
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any swuch company as
aforesaid.

SN PN U S
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(P) To sell or otherwise dispose of the whols or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
In particular for shares, debentures, or securities of any company
purchasing the same,

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub=-contracts.

(r) To remunerate any person, firm or company rendering

services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s} To pay alf or any expenses incurred in coninection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to

‘pPay commissionts to brokers and others for underwriting, placing,

selling, or guaranteeing the subscription of any shares or other
securities of the Company. '

(t) To support amd subscribe to any ‘charitable or public

object and to support and subscribe to any institution, society, or-

club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any Ttown or place where
the Company carries on business; to give or award pensions,
annuities, ' gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or. who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
feflow subsidiary company, and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, chiidren and other relatives and dependants;
and, to set up, establish, support and maintain profit sharing or.
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money .to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained. :

(u) To distribute among the Members of the.Company in kind
any property of the Company of whatever nature,

(v) To procure the Company to be registered or recognised in
any part of the world. g

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
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otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them. :

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by referemce to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. Nome of such sub-clauses or the object or
objects therein specified or the powers: thereby conferred shall be
deemed subsidiary or ancillary to the ébjects or powers menticned in
any other sub-clause, “but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
. of the said sub-clauses as if each sub-clause contained the abjects of.
a. separate company. The word "company" in this Cilause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere. '

/
4.. The Ijability of the Members is limited,

i
:

. i . ) .
5. '~ The shaire capital of the Company is £100 divided into 100
shares of £1 each. : . .
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WE; the several persons whose names and addresses are subscribed, s
ere 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. ‘

\

Numirer of
, .1 shares taken )
Names, addresses and descriptions of Subscribers by each K
’ Subscriber ‘

‘Michael Richard Counsell, . - One
15, Pembroke Road, ) :

Bristol. ‘BS99 7DX
Commercial Manager. 4 o

i
/
;,j ' f"ﬂ
"I;f i :IU
| Christopher Charles Hadler, - - one .
15, Pembroke Road . ; B Sy
‘Bristol, BS99 7DX - : o : S
Commercial Manager. . : SR . b
~ N, i f/.
. o
Dated 1.5.84 ) ) o |
. f u@“e rcg ‘
Witness to the above Signatures:- Errol San ord, g
15, Pembroke Road . -
Bristol. BS99 7DX
Clerk, /
J/
\ o \“ i}



[ Y

I g

St 2.

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

1 ARTICLES OF ASSOCIATION OF

-

FLAMEWHITE LIMITED /

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schediule te the Companies Act 1948 as amended by the
Companies Acts 1967 to 19871 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or wvaried) and the Articles herelnafter contained shall be
the regulations of the Company,

ALLOTMENT OF SHARES |

2. (a) Shares which are comprised i the authorised share capitat
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persocns, on
such terms and in such manner as they think fit.

(b) All shares which are not comprised Ih the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by- them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offerect, and limiting a period (rot
being less than fourteen days) within which the offer, if not
accepted, will . be deemed t be declined. After the expiration of
that period, those shares so deemed to be decltined shall be of ferect
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited b‘?’/ a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions .and any ishares
released from the provisions of this Article by such Syecial
Resolution as aforesaid shall be under the control of the Directors,
who may (subject to paragraph (d) below) allot, grant options owver
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be clisposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.

1833365
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() In! accordance with Section 17(9) of the Companies Act 1980
sub-sections (1), (6) and (7) of the said Section 17 shall not apply
to the Compary.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company
is Incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or adreement so to do made by
the Company within that period. The authority hereby given may at
any time {(subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3.  The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under Habillty to
the Company, whether he shall be the sole registered holder thereof
or shall be ome of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Tabie A shall be modified accoerdingly.

4, THe power of the Directors to make calls conferred by Clause
15 in  Table A shall be modified by deleting from such Clause the

words "provided that no call shall exceed ome-fourth of the mominal .
value of the share or be payable at less than one month from the .

date fixed for the payment of the last preceding call",

S. The liability of any Member in default in respect of a call shatl
be increased by the addition at the end of.Clause 33 jn Table A of
the woirds "and all expenses that may r)/ﬁ\’/e been incurred by the
Company by reason of such non -payment!y '

A

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitied to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly autnhorised
representatives) shall be as wvaiid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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_and accordingly

held. Any such resoilution in writing may consist of twa. or more

documents in like form each signed by one or more of such members,
Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

9, (a) Clause 75 in Table A shall not apply to the Company.

«~ (L) The number of the Directors may be determined by
Ordinary "Resolution of the Compgny but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors TFixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and  discretions by Table A or these " Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shali be modified accordingly . :

(¢) The Directors shall not be reguired to retire by rotation

s

(i) Clauses 89, 90, 81, 92 and 94 In Table A shall not
apply to the Company; and - P .

(i) Clause 95 in Table A shall be ended at the words
“shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(Iii) Clause 97 in Table A shall be ended at the words
"additional directort and the succeeding sentence shall not apply to
the Company. .

BORROWING POWERS

100 (a)} The Directors may exercise all the powers of the Company
to ‘borrow money without limit as to emount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over 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.

- (b) Accordingly, Clause 79 in Table A shall not apply to the

Company,
ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such

o . R e
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written appointment or removai at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled .25
such to receive any remuneration from the Company save thal Ihe
may be paid by the Company such part (If any) of the remureratios
otherwise pavyable to his appointor as stch appointor may by notice
in  writing to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles with respect
to Directors. An alternate Director shall during his appointmerit be
an officer of the Company and shall not be deemed to be an agent of
his appointor. ' S

(c) An alterpate Director shall (subject to his giving to the
Company an address at which notices may be served upor him) be
entitled to receive notices of al! meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as & Director at any such meeting at which his '
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all, functions, rights, powers
and duties as a Director of his appsintor and to receive notice of
and to attend all General Meetings. ;

(d) The appointment of an alternate Director shall autsmatically
determine on the happening of any event whig;h if he were a Director
would cause him to vacate such office or if. fiis appointor shall cease

. for any rezson 1o be a Director otherwise tfan by retiring and being

re-appointed at the same meeting.

(e), A Dlrecto:‘x\\.‘qr/' any .other person may act. as alternate
Director , to represent “more, than one Director and an alternate
Director shall be entitled at meetings of the Directors or any

"+ committee of the Directors to“one wote for every Director whom :he

represents in acdition to his oy\.?ix vote (if any) as a Director, but he
shall count as only one for the' purpose of determining whether a
quorum is present.. ; S

:

POWERS OF DIRECTORS

12. 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. shall so vote his vote shali be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under copsideration: and Clause 84 in Table A& shall
be modified accordingly. R

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of thw Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason aof-
the exercise of any such powers,

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recurding attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.
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15, Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental djsorder, jllness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind",

16. A resolution in writing pursuant to Clause 106 In Table A may
be signed by an alternate Director in place of his appointor and may |
consist of two or more documents in ilke form each signed by one or
more of the Directors in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accordingly. The
-said Clause 106, modified as aforesaid, shall also apply to any
resolution of a commitize of Directors.

INDEMNITY

1% «a) Every Director or other officer of the Company shall be
inderenified” 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 in relation thereto, including
any liability incurred by him in deéfending any proceedings, whether
clvil ver  eriminal, in which judgiignt is given in his favour or in
which -i\e is acquitted or in connection with any application under
Seution 448 of the Companies Act 1948 or Section 36 of the Companies
-Act 1980, in which relief {s granted to him by the Court, and no
Director or other officer - shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall enily have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948. ‘

(b) AccordKineg,v Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

- 18, Subject to the provisions of Part Il of the Companies Act 1981
the Company may:- )

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the

‘Company or the shareholder on such terms and in such manner as .
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares
(including any redeemable shares);

(c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption or purchase.

Clause 3 in Tabie A shall not apply to the Company.

TRANSFER QOF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.
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20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of 3
share, whether or not jt is a fully paid share and Clause 24 in
Table A shall not apply to the Company.

b

V]
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Names, addresses and descriptions of Subscribers

| WM 4

Michael Richard Counsell,
15, Peémbroke Road,
Bristel., BS99 7DX.
Commercial Manager.

Christopher Charles I;Iacﬁz

v
[ s S VD

i 15, Pembroke Road, f
Bristol. BS99 7DX. '
Commercial Manager. -

Dated 1.5.84

£ Soed

Witness to the above Signatures:~ Errol Sandiford,
' 15, Pembroke Road,

3ristoi, BS99 7DX.
Clerk.,
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THEGOMPANIES ACTS 1943701981
Statement of first directors and
Secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
writa Ip this
binding margin

% ) For officlal use

1} MIER YN, Y

Please complate /
legibly, prefarabily ? ) -5'
Inblack type, or . . | !

boldbiacklettering Name of Company ‘ )

ELAMEWHITE |IMITED - .~ .. & .°

deleto i ' v /

Inappropriate

The intended situation of the registered office of the company -
onincorporation is as stated beiow R
47, Brunswick Place, ' ' / ‘ -
London, N1 6EE - J

,if the memorandum is delivered b’g} an égé‘nt for the subscribers of
the memorandum, please mark ¥’ in the box ‘opposite and insert the
agent's name and address below T

v

JORDAN & SONSLIMITED,

Jordan House,

47, Brunswick Place, London N1 6EE

:
L

| 7T,

Number of Eontinuation sheets attached (seenote1)

Iy

Presentor’s name, address and For officlal use
reference (if any): General section Post roormn

MEMBER

Frinted and supplied by.—
Jordan & Sons Limited Company fermulionand InformationServices, Statiorers and Publishery

Jordan Housa, 47 Brunswick Place, London M1 6EE. Telaphonie: 01-253 3030 Telex: 261010
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DIRECTOR

The narme(s) and particulars of the personwho is, of the personswho are,

to be the first directer or directors of the company are as follows:
Name (nole 3) DAVID STEWARTHODGSON Business occupation
- MANAGER
Previous name(s) (note 3) NONE Nationality
47, Brunswick Place, BRITISH

Address (note 4)7
1 London, N16EE

Date of bhirth {where applicabla)
(note 6)

Other directorshipst MNONE

4

igectaf of the company named on page 1

Date 1.5.84

SECRETARY

j‘he name and particulars of the person whois,
to be the first secretaiy, of the company are as follows:

‘Name (notes3&7) MAVIS JUNE LATTER
" Previous name(s) (note 3} NONE
Address (notes 4 &7) 47, Brunswick Place,
e © London,N1B6EE

. Ihereby consent to actas cra?%’;of,he comyny pamed onpage 1 ;
Sighatuire : e Al ~ Date 1.5.84

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

(Agent)t

Date 1.5.84

Signature %/ e -
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1833365
| hereby certify that i

PLAMEWHITE LINETED

is this déy-incorporated unq!er the Companies Acts 1J948 to 1981' asl., |

a private company and that the Company is fimited:

_Given under my hand at the Companies Registration Office,
Cardiff the - 177H JULY 1984

R VAN LY
- MRS, D. M, WILKIB

an authorised officer

C.173
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Company Number .,.,1833365

SPECIAL RESOLUTION OF

the undersigned, Michael

We,
being all

Charles Hadler,

above-named Company entit
and vote at General Meetings HEREBY
resolution as a Special Resolution and
resolution shall, pursuant to Regulation

for all purposes

Association of the Company,
effective as if the same had been pass

the Company duiy convened and held.

It is resoived:

MITRE LEISURE LIMITED

September,

day of

Dated this 20th

Signed

MR

#oEny

Lo

165933

Richard Counsell
the Members for the time being of the
led to receive notice of and to attend
PASS

agree
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THE COMPANIES ACTS 1948 to 1981 ' e )
Vi :
rs

LIMITED

and Christopher

following

the
said

that the

8 of the Articles of

be as wvalid and

ed at a General Meeting of

1984 .

(M.R. Counsell)

.. (C.C. Hadier)



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1833365\‘/\

I hereby certify that

FLAMEWHITE LIMETED

having by special resolution changed its name, is now

incorporated under the name of

MITRY LEISORE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2418 ocrosmr 1284

Ak by
MRS, A.K. PHILLIPS

an authorised officer

Learz
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No. of Company 1833365 \.\

: ’ The Comp“anies Acts 7948 to 7981
?c\ COMPANY LIMITED BY SHARES
Seo o Vemorandum
and Articles
“ L ' > . '
- -+« of Association of ,
\’ll 3 :;fﬂ : \f D ) :\ o ‘\
: ‘l?{‘&ﬁ-;’ B R o 0
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o : MITRE LEISURE LIMITED
i (Incorporated the 17th day of July 1984)
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Jordan & Soms Limited
Company Formation and Information Services
Printers and Publishers

Jordan House

47, Brunswick Place, London N1 GEE;,,«
Telephone 01-253-3030  Telex 261’01 78
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MEMORANDUM OF ASSOCIATION OF
: P-p. JORDAN & DSHE LIKEYER

MITRE LEISURE LIMITED

e

pr——

1. *The name of the Company is "MITRE LEISURE LIMITED?",
2. The registered office of the Company will be situate in England.,—
3. The objects for which the Company is established are:~

(a) To carry on all or any of the businesses of travel agents,
and to organise, arrange and facilitate travelling, whRéther by air,
rail, sea, road or otherwise, and to provide passengers, travellers
and tourists with hotel and other services and conveniences of all
kinds; to promote, establish and organise travel clubs; to organise
holidays, trips, tours and the like, to- carry on the businesses of
proprietors of travel bureaux, theatre booking and ticket agencies of
all kinds, air charter brokers and. contractors, amusement caterers,
theatrical and advertising contractors, haulage and transport
contractors, rallway, shipping and forwarding agents and
contractors, universal providers, charterers, hirers, letters on hire
of, plyers for hire with and manufacturers, repairers and merchants
of, and dealers in aircraft, motor cars, coaches, cabs, wvans and
other wvehicles, boats, yachts and ‘wvessels of all descriptions ;-
importers and exporters, merchants of and dealers in foodstuffs,
produce, goods, wares and merchandise of all Kinds, tobacconists
. and confectioners, newsagents, general caterers, laundry

~ .proprietors, hairdressers, jewellers, general merchants and traders;

and to manufacture, buy, sell and deal in goods, wares, produce,
merchandise and materials, articles and things of all kinds necessary
or useful for carrying on the foregoing businesses, or any of them,
or likely to be required by customers of, or persons having dealings
with the Company. '

*The name of the Company was, on the 24th day of October 1284,
changed from "Flamewhite Limited". RIS T,

e W T .
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company,

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property. .

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or eisewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,

protections and concessicns and to disclaim, alter, modify, use and -

turn to account and to manufacture under or grant licences or
privileges in ‘respect of the same, and to expend mopey in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing 1o carry on any of the businesses which
the Company Iis authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acguire ar interest
in, amalgamate with, or enter inte partnership or/ “into  any
arrangement for sharmg profits, or for co-operation,-or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) 7o improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with ail or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company ot

immediately required in such mannmer as may from time to time be

determined and to hold or otherwise deal with any investments made.

(h) To'lend and advance momney or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of alt kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person -including any holding company, subsidiary or fellow
subsidiary -company in any manner,

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, liem or other security upon the

S \\t —
s =
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whole or any part of the Company's property or assets {(whether

. present or future), including its uncalled capital, and also by a

similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may berome binding
on it,

(i) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bilis
of lading, warrants, debentures, and other negotiable or
transferable instruments. o

N

(k) To apply for, promote, and obtain any Act of Parfiament,
order, or licence of the Department of Trade or other authority for -
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, muriicipal, local, or otherwise} that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in army part of the world.

(n) To control,  manage, finance, subsidise, co-ordinate or
otherwise assist amy company or companies in which the Company has
a .direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for anmy such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations oY or generally with respect to any such company or
companies. '

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securitles of any such company as
aforesaid.
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(p) To selt or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
pertions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same,

(a) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts,

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought .
expedient.

(s) To pay all or any expenses incurred In connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

{t) To support and subscribe to any charitable or public
obvjECL Ml to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors o
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which s a

_subsidiary of the Company or the holding company of the Company

or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and -of
their wives, widows, children amd other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or feliow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained. ' g

p (u) To distribute among the Members of thé Company in kind
any property of the Company of whatever nature. ‘

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

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or



otherwise, and by or through agents, brokers, sub<contractors op
otherwise and either alone or in conjunction with others,

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object: or objects set forth In such
sub-clause ‘or from the terms of any other sub-clause or from the
name of the Company. None of such sub~clauses or the object or
objects . therein specifled or the powers thereby conferred shall be
deemed subsidiary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to

exercise all or any of the objects conferred by and provided in each .

of the said sub-clauses as If each sub-clause contained the objects of
a separate company. The word "company'" in this Clause, except
whnre used in reference to the Company, shall be deemed to inciude
my partnership or other body of persons, whether incorporated or

.Mnincorporated  and whether' domu::led in the United Kingdom or
alfewhere ‘ :

4.  The liability of the Members is limited. ° —_

)
n I

5. The share capital of the Company is £100 divided into 100
shares of £1 each.



WE, the several perscns whose names and addresses are sidbscribed,
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

e e e e e e e e
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75

respective names.

Names, addresses and descriptions of Subscribers

Number of
shares taken
by each
Subscriber

Sty

Michael Richard Counsell,
15, Pembroke Road,
Bristol. 8599 70X
Commercial Manager.

Christepher Charles Hadler,
15, Pembroke Road . ‘
Bristol. BS99 7bX -
Commerclal Manager.

Cne

Dné

Dated the 71st day of May 1984

Witnhess to the above Signatures:-

Errol Sandiford,
15, Pembroke Road
Bristel. BS99 7TDX
Clerk.
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THE COMPANIES ACTS 1948 to 1981

ARTICLES OF ASSOCIATION OF

MITRE LEISURE LIMITED

PRELIMINARY

1. The Regulations contasined or incorporated in Table A in the
First ‘Schedule to the Companies Act 1948 as amended by the

. Companies Acts 1967 to 1981 (such Table being hereinafter called

"Table A") shall apply to the Company save in so far as they are
excluded or varied "hereby and such Regulations (save as so
excluded or wvaried) and ‘the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company Is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or othérwise dispose of the same, to such persons, on

such terms and in such manner as they think fit.

(b) * All shares which are not comprised in the authorised share
capital with which ‘the Company is incorporated and which the
Directors propose to issue shail first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them vrespectively uniess the Company shall by Special
Resoiution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than Tourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforessid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid excepl by way of fractions and any shares
released from the provisioms of this Article by such Special
Resolution as aforesaid shall be under the control of the Directors,
who may (subject to paragraph (d) below) allot, grant options over
or otherwise dispose of the same to such persens, on such terms,
and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesald, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.

ﬁ,@"o-\ te
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(e¢) In accordance with Section 17(9) of the Companies Act 1980
Sub-sections (1), (6) and (7) of the said Section 17 shall not apply
to the Company.

(d) The Directors are generally and unconditiopally authorised
for the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allct and grant rights to
subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

 SHARES

3. The lien conferred by Clause 11 in Table A shall attach alsc to
fully paid-up shares and the Company shatl also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person incebted or. under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be ome of two or more jeint holders, for all moneys
presently payable by him or his estate o the Company. Clause 11 in
Tabie A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Clause
1% in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one~fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

5, The liability of any Member in default in respect of a call shall

be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such mon-payment”.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members im regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present
within half an hour from the time appeointed for the Meeting the
Meeting shall be dissolved" were added at Lthe end.,

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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held. Any such resofution in writing may consjst of two or more
documents in like form each signed by omne or more of such members.

Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
8. (a) Clause 75 in Table A shall not apply to the Company.

{(b) The number of the Directors may be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fiXxed by or pursuant to these Articles or
Table A being one, a sole Directer shall have authority to -exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 m
Table A shaill be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall nct
apply to the Company; and
‘\ . ’\
} (it) Clause 95 in Table A shall bé ended at the words
"shall then be eligible for re-election" and the succeedmg “words
shall not apply to the Companv, and «
(iii) Clause 97 im Table A shall be ended at the words
"additional director" and the succeeding sentence shall not apply to
the Company

BOR ROWI NG POWERS

10. (a) The Directors may exercise all the powers of the Company
to barrow.money without limit as to amount and upon such terms. and
in such manner as they think fit, and subject (in the case of any
security. convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and wncalled 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.

(b) Accordingly, Clause 79 in Table A shall not apply to the

Company.
1

ALTERNATE DIRECTORS
11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an altermate Director shall be in writing signed by the
appointor and (subject to any approval required) shall {unless the
Directors agree otherwise) only take effect upon receipt of such



written appointment or removal at the registered office of the
Company.

(b) An aslternate Director so appointed shall nct be entitled as
such to receive any remuneration from the Company save that he
may be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointar may by notice
in writing to the Company from time to time direct, but shall
otherwise be subject 10 the mrovisjons of these Articles wilh respect
to Directors. An alternate Director shall during his appointment be
an officer of the Company and shall not be deemed to 138 an agent of
his appointor.

" (c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personaily present and’ generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a’Director of his appointor and to receive notice of
and to attend all General Meetings.

L e
.

(d) The appointment of an alternate Director shall automatically

determine on the happer\ﬁng of any event which if he were a Director

would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitfed at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present,

‘POWERS OF DIRECTORS N

i

=

‘&, A Director may wvote as a Director in regard to any contract or
svengement in which he is interested or upon any matter arising
Coiout, and If he shall so vote his vote shall be counted amd he
sMzil be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shail
be modified accordingly. ‘

13. (a) The Directors may exercise the powers of the CTompany
conferred by Clause 3(t) of the Memorardum and shall be entitiad to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.
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15. Clause 88 in Table A shall be read and construed as if the -~

words "becomes incapable by reason of mental disorder, jftness or
injury of managing and administering his property and affairs" were
substituted Tor the words "becomes of unsound mind".

16. A resoclution in writing pursuait to Clause 106 in Table A may
be signed by an alternate Director in place of his appeintor and may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accordingly. The
sald Clause 108, modified as aforesaid, shall also apply to any
resolutiorr of a committee of Directors. e L

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company agsinst all losses or
liabilities 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 whicth judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1848 or Section 36 of the Companies
Act 1980, in which rrjisf is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its pravisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part 117 of the Companies Act 1981
the Company may:=

() pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at tha option of the
Company or the shareholder on such terms and in such manner as
shali be provided by the Articles of the Company;

(b) purstiant to Section 46 of that Act purchase"its own shares
(including any redeemable shares); :

..(c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption or purchase. ;

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARKES

19. A transfer of a fully paid share need not be executed by or on
behalf of the lransferee! and Clause 22 in Table A shall be modified
accordingly.
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20. The Directors may, in their absoluie - discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to *he Company

f

i
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15, Pembroke Road, -
Bristol. - BSS9 7DX.-
Commer‘cial Marrager.

‘Michael Richard Counsell,

Christopher Charles Hadler,
15, -Pembroke Road,
Bristol., BS99.7DX.
Commercial Manager.

|
4
i
i

'
i ="
R

. a‘;rﬁ.w,-i:.b‘éféé the 1st day of May 1984

L e Ay

SL 3

Witness to the above Signatures:- Errol Sandiford,

15, Pembroke Road,

B ristol .
Clerk.

BS99 7DX.”



COMPANY NUMBER 1833365

SPECIAL RESOLUTION Pursuant to section 252 of the Companies Act 1985.
At a general meeting of the company held on 30th December 1885 the following
Special Resolution wag Passed:

That in accordance with
company shall be e
as olherwise requi

Signed .

e, el Director/swei%%avy

section 252 of the Companies Act 1985 the
xempt from the obligation to appoint auditorg
red by section 384 of that Act.

R R T

Date 30th December, 1985,

t{l;x.‘nc wr:'h-qrn.'w“"*—m
Coipapyy REGETRAT, lﬂr
k)

2 5FERyGe .
M o
%no-.: - : 12"
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COMPANY NUMBER : 1833365 -
mpiﬁ.ﬁ; Ao T i
SPECTAL RESOLUTION OF - e
o T oy
e

MITRE LETI SURE LIMITED/"

A

We, the undersigned, Ian Keith Ganney and Richard Laird Johnson being
Directors of Leisure Syndicates Internaticnal plc being the sole member for
the time being of the above namea ~onpany entitled to receive notice of and
to attend and vote at General Meetings HEREBY PASS the following resolution
shall, pursuant to Regulation 8 of the Articles of Association of the
Company, for all purposes be as valid and effective ag if the same had bzen
passed at a General Meeting of the Company duly convened and held,

It is resolved: r
e
1. That the name of the Company be changed to
7

A
WOODFORD BRIDGE COUNTRY CLUB LIMITED

2. That the capital of the Company be irncreased from £100 +to
£500,000 by the creation of 499,900 shares of £1 each to rank
pari passu in all respects with the existing shares in the
capital of the Company.

3. Thatt the Directors be and they are hereby generally and
unconditionally authorised to exercise any power of the Company
to allot and grant rights to subscribe Tor or to convert
securities into shares of the Compimy up to a maximum neminal
amount equal to the nominal amount the suthorised but unissued
share capital at the date of the passing of this resolution.
Provided that the authority hereby given shall expire five years
after the passing of this resolution unless previously renewed or
varied save that the Directors may, notwithstanding such expiry,
allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company
before the expiry of this authority.

-

W

Dated this 22nd day of February, 1988,

3

y . ya
d 2 J ! .
Signed . // e ""”0 e 7 «+~+v e+ (Ian Keith Ganney)
S ,2/___, X7
Signed .2 Sy / T T -+ (Richard Laird Johnson)\“‘un s
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No, 1833365

| hereby certify that

MITRE LEISURE LIMITED

having by special rasolution changed its name,

is now incorporated under the name of

WOODFORD BRIDGE COUNTRY CLUB LIMITED

Given under my hand at the Companies Registration Qffice,

Cardiff the 14 MARCH 1988
7oA Lok

= A JO3EPH

an authorised officer

ncooss



Please do not
write In this
margin

Please complate
legibly, preferably
in black type, or

hald biock Jettering

* insert full name
of company

MNote

Please read notes
110 4 overleaf
before completing.
this form

t delete as
appropriate

$ Insert
Diractor,
Secrotary,
Recelver,
Administratar,
Administrative
Receivear or
Receiver
{Scotland) as
appropriate

COMPANIES FORM Ko, 225(1)

Notice of new accounting reference
date aiven during the course of
an accsunling reference period

Pursuant to section 226(1) ¢f the Companies Act 1985
as amended by Schedule 13 to tha Insolvency Act 1986

Company number

To the Registrar of Companies For official use

il sl el |

{Address overleaf - Nota 5)

- - 1833365
Name of company
* WOODFORD BRIDGE COUNTRY CLUB LIMITED E
gives notice that the company’s new accour"ning reference
date on which the current accounting reference period Day Month
and each subssquent accounting reference period of Y ? f
the ¢orpany is to be treated as coming, or as having E_B . v 142
come, to ah end is ! ) !
Day Month Year
The current accounting reference period of the company y ; y . , ; Y
is to be treated as [shortenedifeictended]t and [is to be 3'11 1) 2'2ig9 1817
treated as having come to an end)iwilleome-to-en‘end]t on J L I ! ] | J

If this notice states thst the current accounting referance 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][heldingeamparylt of

LEISURE SYNDICATES INTERNATIONAL plc

, company number 1881639

the accounting reference date of whichis o185 December

if this notice is belng given by 8 compeny which is subjzct to an administration order and this notice
states that the current accounting reference period of the company is ta be extended AND it isto be
extended beyond 18 months OR reliznce is not being placed on section 225(6) of the Companies Act
1985, the following statement should be cormpieted:

An administration ¢ ier was mada in relalion to tha company on /A
and it s still in forc
Signed 7 /A—ZZ_——" _JZ,,, - Designation#: droseTol Date 14/3/88
Presentor's name address and For official Use
reference (if any): Genaral Secticn Post room
LEISURE. SYRBGATES TERATIRAL ple T
MITRE HOUSE, ABBEY ROAD, o
1 81MAR 5738

EMFIELD, MIDDLESEX, ENI 2RQQ.
TEE 01-360 7588

i oEG g




A ~ " FormNo, 30
‘ THE COMPANMIES ACTS 1948 TC 1976 tar "

Motice of Increase in nominal capital
Pursuant to section 63 of the Companies Act 1848

Ploass do not
write Inthls
binding margin

/

Presse complelo Tothe Registrar of Compauies 59'— ETE‘ELLLSIB Company n:mber
tagibly, pratorabty T HI- 1837365

In black type, or PO DR, W
hold Blosk lettering Name of Company ‘

o E MITRE LEISURE

dolete It _ ‘ Limited™
Inapproptiate R

e e

hercby gives you notice in accordance with section &3 ofthe Companles Act 1948 that by {ordinary]

I idelote as Laxt:-ao%ﬁarﬁ {sr-aciallf reaoluﬂo nof the company dated 22nd Februacy 3088

< approprlate
: the nominal capl;al of the company has been increased by the addition thereto of the sumof

v Nofe £ 499,900} beyond the registered capital of£_100
s+ Thisholicoanda A
v ?hrlnted c;o{:[v of A printed copy. of the resolution authorisingihe increaseis forwarded herewith

4 the resaiution

‘aulhorlsingtho The additional ‘capital is divided as fol‘!ows '
% increasn mustbe Enn .
, g’éwmggf:ﬁ otio tho Number of shares Class ofshare . Nominal amount of eachshare
v Companies o '
o within 15days ‘ 499,900 Ordinary £1,00
5y ‘'after the passing . - .

. ofthe resolutlon

(¥ any of the new shares are preference shares state whether they are redesmable or not)
~ The conditions (¢g. votingrights, dividend rights, winding-up rights etc.} subject o whichthe new
shares have been or are to be issued are as follows: - i

Pleasetick here il
contirnied overleat

E<D a2, 4 ;
Signed / S . {Director} [Secretary]f Date 22 /‘::'/ ey

tdolete as
aporopriate
Pressntor's nzme, address and Forofiicial use ‘
relerence (ifany): General settron Poztr. om
grff !: ; W ’:ii.,, Im! Mﬁ"lm*i Lq ﬁu:aa.u,.:ismommmu
AT EQJS ACEEY ROAD, I
P, AVODLEWEK, BN 2R b L3R ~
ru" fﬂ‘q t; »,',,7: a R TP oo ’Il- .




COMPANY NUMBER : 1833365

SPECIAL RESOLUTION OF

4
MITRE LEISURE LIMITEy”

We, +the undersigned, Ian Keith CGanney and Richard Laird Johnson heing
Directors of Leisure Syndicutes International plc being the sole member for
the time being of the above named company entitled to receive notice of and
to attend and vote at General Meetings HEREBY PASS the following resolution
shall, pursuant to. Regulation 8 of the Articles of Association of the
Company, for all purposes be as valid and effective as if {£he same had been
passed at a General Meeting of the Company duly convened and held.

It is resolved: -

Y,

1. That the name of the Company be chanﬁe‘é to
WOODFORD BRIDGE COUNIRY CLUB LIMITED

2. That the capital of the Company be increased from £100 to
£500,000 by the creation of 499,900 shares of fl each to rank
pari passu in all respects with the existing shares in the
capital of the Company.

3. That +the Directors be and they are hereby gemerally and
unconditionally authorised to exercise any power of the Company
to allot and grant rights to subscribe for or tu’ convert
sesurities into shares or the Company up to a maximum nominal
amount equal to the nominal amount +the authorised but unissued
share capital at the date of the passing of this resolution.
Provided that the authority hereby given shall expire five years
after the passing of this resolution unless previously renewed or
varied save that the Directors may, notwithstanding such expiry,
allot any shares or gran® any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company
before the expiry of this'authority.

‘

Dated this 22nd day of February, 1988, o

. i
AL (

ERE o1y I U g R ECETERLE LR {Ian Keith Ganney) ',\,,E

. ' —'~_'0~ %
= / — ' %‘ %

1§
e ...+ e.s o1+ (Richard Laird Johnson)\“w— -

Signed iU ...,
[T

e e L e B n.wv L‘ wd‘g
o HU L}
Lot Bl caba RN ‘
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- Jg‘r n\

gkrIce ?
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THE COMPAMIES ACT 198§
Company Number 1833365
SPECIAL RESOLUTION OF

MITRE LEISURE LIMITED

We, the undersigned, Ian Keith Ganney and Kirit Kumar Patel, being a Director
and the Secretary respectively of Leisure Syndicates International plc, being
the sole Member for the time being of the above-named Compamy entitled to
receive notice of and to attend and vote at General Meetings HERERY PASS the
following resolution as a Special Resoclution and agree +that the said
resolution shall, pursuar- to Clause $3 in Table A (which Clause is embodied
in the Articles of Association of the Company), for all purposes be as wvalid
and effective as if the same had been passed at a General Meseting of the
Company duly convened and held.

It is resolved:

That the share capital of the Company be increased from £100 %o
£500,000 by the creation of 499,900 new shares of £1.00 each
ranking in all respects pari passu with the 100 existing shares
of £1.00 each in the capital of the Company.

That the Directors are unconditionally authorised pursuant o
section 80 of The Companies Act 1986 to allot all shares in the
authorised share capital of the Company which are unissued at the
time of +the passing of this Resclution at any time or times
during the period of five years from the date hereof.

Dated this 22nd day of February 1988.

For and on behalf of LEISURE SYNDICATES INTERNATIONAL Plc

S 2

DY tevoensvrscrsvsarsniorsersssase ssmasaolan Keith Ganney

M:./L’—-”
7 .
by .....,7‘: 7

7. T ee s s mre arsis san ey o Kielt Kumar Patel
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‘& Charlerrd Accountants ® Phone: 071426 2000

RollsHouse Teless  8a6ts4
7 Rolls Buitdings Faw 021-40; 2147
fotter Lane LDLRIICDETZ7?

london [C4A IN$

PRIVATE AND CONFIDENTIAL

Woodford Bridge Country Club Limited 13 Movernber 1992

1.SI House

162 - 168 High Street Our ref OMBS/PLG/ML/0119

Waltham Cross

Herts ENS 7DS Direct line
P Q71 931 1057

M
Dear Sirs

In accordance with Scction 392 of the Companies Act 1985, we write to notify you of our
resignation as auditors to your company. This resignation takes effect from the time at
which you reccive this letter,

In accordance with Section 394(1) of that Act, we confirm that there are no circamstances
connecled with our resignation which we consider should be brought to the attention of the
members or credilors of the company.

Yours faithfully

Ewel ‘3wa \
_ |

l SOMPANESS HOUSE ¢
L EeRegt
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T T Ty 5

& Al dlpatinen nanies savatlable rerinspes onan i
ahovearddress,
Authonsed by The Institute o Chatvred A conmtants in
Coglaindl sand Wales toc any Onneestoreem Dusingss.
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