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I, DAVID BROUGETCN GIESON BISKOP . oo |

T ke e,

of. 5 Bergers Street, London W.l o ..

Do solemnly and sincerely declare that I am (°)__a_solicitor of the.

Hera insert:
* A Selicitar of the
+ suprnnslo lac:{i’l'?‘ n
O hor e onpaped  —2upreme Court engaged in the formation
“in the formation*

or
‘“A porson named
“in the Artioles of
“ Association o8 o
"Direotor or
“ Soaratary ¥,

_ :?SB.

of

Leisure International Limited,
And that all the requirements of the Companies Act 1948 iﬁ respeetﬂ of
‘matters precedent to the registration of the said Company and incidental
thereto have been complied with, And X make this solemn Deelaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act 1835. .

e

[

Declarcd aLWM

Wt He C’«Z’; 0/

PR

., the. 49 day of -.( Wwv b"\) M‘zﬂg{gk_a(f)
one thousand nine hundred and T :

'{ ¥ _Mo

A Commissioner for Qaths [3foesy balle o]

‘Note.—This r>rgin ie reserved for binding and must not be wiitten a~
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“ussuant to Section 112 of the Stamp Act, 1891, ns nmended by Sectlon 7 of 1

tho Finance Act, 1899, Scetlon 39 of the Flnanca Act, 1920, and
Section 41 of the Finance Act, 1933.

{1165 NOMINAYL, GAPITAL of tho abovs namod ompany 18 8100 - o cumee v rme ?

Binnature__&e_/};u_wl%m : ‘I
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N6 ID8.~—~The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
ar fraction of £100.
This Statement 18 to bo filed with the M emorandum of Assooiation or obher
Pirsiument when the Company 8 registerod and should b gigned by an Officer of the
Lompany if appointed by the Articles of Associatig ,ﬁ%ﬁﬁﬂﬁi RS 7 r{s) engagod in
the formation. e r,
‘ 15 JAN 1970 '
oy
P
Presentor’s Refm‘mwo.....,sﬂ.l?ﬁ..«.....

Frnented by
__Baileys, Shaw & Gillett,
5 Berners Street, London W.l.

e me

Yorin No, 25
T

e e S ———— T TS
THE SOLIOITORS' LAW STATIONERY SOQIETY, LIMITED
- 11=193 Flect Street, E.O4; 3 Rucklsrsbury, BC4; 49 Bedferd Row, WOl & Victoria Streot, SW.11
7' Hanover Strect, Wil 3  55-3% Nowhall Streat, Blrmingham, 3§ 31 Charles Streot, Oardift C¥L 48A
+y & 21 North John Strect, Liverpool, 2§ 28-30 John Dalion Street, Manchestor, 3 and 157 Hope Streat; l
Glasgow, G2
PRINTERS AND PUBLISHERS OF COMPANIES BODES AND FOTMI,

A ———————————

L Bae? Companles 6 75




i

————

T

[

-

OOMPANY LIMITED BY SHARES

Memorandum of Assoriation

LEISURE INTERNATIONAL LIM:[% A

-

LIMITED",

-y

TR |
herdoMpiniiiad, 1048

The Companieg Act, 1967

970624/ 2

oF

1. The name of the Company is "LEISURE INTERNATIONAL =

2. The registered office of the Company will be situate in England, »~

3. The objects for which the Company is established ave i-

(1}

H

(2)

(3)

To carry on the business of owners, managers and

developers of all places of leisure, entertainment and

recreation including (but without prejudice to the generality
of the foregoing} restaurants, hotels, clubs, licensed
premises, catering establishments, ballrooms, casinos,
parks, arenas, circuses and stadiums and to act as financiers,j
consultants and advisers to persons firms and corporations
operating in such fields and in any manner whatsoever to buy
sell invest tnd deal in any stocks shares securities and
obligations of any description in relation thereto.

To buy, sell, purchase, lease, exchange or otherwise
acquire or disposo of and to rent, lease, let on hire and
generally deal in real and persenal property of every kind
and description wheresosver situate, to enter inte, promote
or negotiste agreements and commitments for the leasing,
hiring, hire purchase, sale or purchase (whether on eredit
lerms or otherwise) of any such property; to lend and
advance money to or negotiate loans on hehalf of such
persons, firms or companies and on such terms as may

gseem expedient,

To carry on and engdge in banking in any or all of its
branches and departments, borrowing, raising or laking
up meney, lending or advancing money, socuritiea or
property, discounting, buying, selling and dealing in bills
of exchange, promigsory notes, coupons, drafts, bills of
lading, warrants, debentures, certificates, scrip or other
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instruments and securities, whether transferable or
s+« + inegotiable or not, granting and issuing letters of credit |
‘ and notes buying, selling and dealing in bullion and |
.. stérling and foreign exchange and insurance, acquiring® '
holding, issuing on commission, underwriting, subscribinig
for and dealing with stocks, funds, shares, debentures,
debenture stock, bonds, loans, obligations, options,
securities and investments of all kinds, negotiating loang
and advances, receiving moneys and valuables on deposit

or for safe custody or otherwise, collecting and transmitting "§

money and securities,

(4) To carry on any other business or activity and de aﬁy{hmg
of 2 nature which may seem to the Company capable of
being conveniently carried on in connection with any of 1

objects of the Company, or calculated, directly or indirecily,
to enhance the value of or render profitable, any of the ‘
. Company's property or rights, or which may seem capable |
‘ of being carried on at a profit to the Company, and to :
“develop the business of the Company by advertisement or '
other means as may seem expedient. * i
‘ szl
(5) To acquire for any estate or interest and to take options ]
over, construct and develop property, real or personal ‘ ;
or rights of any kind which may appear to be necessary or r
convenient for any business of the Company including shares i
and other interests in any company the objects of which ‘
inelude the carrying on of any business or activity within

the objects of the Company.

(6) To enter into any guaranice contract of indemnity or ' ,-
suretyship and in particular (without prejudice tothe —  '{
generality of the foregoing) to guarantee with or without b
consideration the payment of any principal moneys, )
premiums, interest and other moneys secured by or - 7
payable under any obligations {including the obligations &
of the Company's parent company, if any) or securities .
and the payment of dividends and premiums on, and the
repayment of the capital of, stocks, and shareg of all kinds
and descriptions,

[e]

[T Sy

(1) To lend money to, or grant ¢r provide credit or financial
accommodation to any person or company in any case in
which such grant or provision is considered likely directly
or indirectly to further any of the objects of the Company
or the interest of its members, ' Q.

(8) To invest any moneys of the Company not immefihié.tely‘
required for the purposes of the business of the' Company
in such investments (other than shares in the Company) and
in such manner as may from time to time be determined,
and to hold sell or otherwigse deal with such investments.

PR ittt

T M

(8) To amalgamate with or enter into partnership or any jaint
purse or profit-sharing arrangements with, or to co=~ *
operate or participate in any way with, or assist or

u

Q@
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® (10)

(11)

®

(12)
(13)

X
(14)
" (15)

9
(16)

subsidise any company or person carrying on or proposing
to carry on any business within the objects of the Company.

To borrow and raise money and secure or discharge any

debt or obligations of or binding on the Company in-such
manner as may be thought fit, and in particular by mortgages
or charges upon the undertaking and all or any of the real
and personal property (present and future), and the uncalled
capital of the Company or by the creation and issue of
debentures debenture stock or other obligations or securities
of any description,

To gell, exchange, mortgage, let on rent, share of profit
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal vith or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof for
such consideration as may be thought fit, and in particular
for stocks, shares, debeniures or other obligations or
securities whether fully or partly paid up, of any other
company.

To give remuneration or other cornpehsation or reward for
services rendered or to be rendered in placing or procuring
subscription of, or otherwise assisting in the issue of, any
shares, debentures or other securities of the Company or in
or ahout the formation of the Company or the conduct of ils
business,

To egtablish or promote, or concur or participate in
establishing or promoting any company the establishment

or promotion of which shall be considered desirable in the
interests of the Company and to subscribe for, underwrite,
purchase or otherwise acquire the shares, stocks and
gecurities of any such company, or of any company carrying
on or propoging to carry on any business or activity within -
the objects of the Company,

To procure the registration.or incorporation of the Company
in or under the laws of any place outside Hagland,

To subscribe or guarantee money for any purpose which
may be considered likely directly or indirectly to further
the objects of the Company or the inferests of its members
or for any national, charitable, benevolent, public, general
or useful objects, or for any exhibition,

To gfant pensions or gratuities to any officers or employees
or ex-officers or ex-employees of the Company, or its
predecessors in business or the relations connections or
dependants of any such persons, and to establish or support
any agsociations, institutions, clubs, building and housing
schemes, funds and trusts which may be considered
caleulated to benefit any such persons or otherwise advance
the interests of the Company or of its members.
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(17) To distribute any of the property of the Company among its T
members in specie.

(18) To do all or any of the things or matters aforesaid in any pft % A
of the world, and either as principals, agents, contractors :“‘
trustees or otherwise and either alone or in conjunction with .
others. -

(19) To do all such other things as are incidental or conducive te.
the attainment of the above objects or any of them,

And it is hereby declared that the word "company" in this clause, except [}
where used in reference to this Crmpany, shall be deemed to include any
partnership or other body of persons whether incorporated or not incorpo.eated,
and whether domiciled in the United Kingdom or elsewhere, and that the - J
objects specified in the different paragraphs of this clause shall not, except
where the context expressly so requires, be In anywise limited or yegirvicted |
by reference to or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in ag full and ample a manner
and shall be construed in as wide a sense as if each of the said paragraphs
defined the objects of a geparate, distinet and independent company, ’

HeH S M . .
a7 iy s e

4, ‘The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100 Shares %
of £1 each and the Company shall have the power to divide the original ox: ™
any increased capital into several classes, and to attach thereto any préferexg'
tial, deferred, qualified or other gpecial rights, privileges, resirictions ord
conditions, ' B -

S,
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WE, the several persons whose names and addresses are subscribed,

/
are desirous of being formed into a Company in pursuance of this /

Memorandum of Association, and we respectively agree to take ﬁhe/‘/

number of shares in the capital of the Company set opposite 0}1"
respective names. '

|

‘J
Number
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS inkon
. ) ul
J/
/
/
LU V2 C. Honoloraont /

22, yé«vﬁ?ﬁn Corer4 L
e

77 )".—w@ ttd - /
Aondon SWIS ,/

, i -
Ve ,? .
9 deodS o Hlitad ks /! RIS

// /
/ 7
/ A
Q. Koxoundat | fo
/ g
32 Ly /(’ R | {/.
/ o f(f:
¢ ‘s * -
SN 7 I d @V\L
gdv\tﬂ'&“ﬂ Mb‘;{’ P . /‘jz” | )
e Ry | // e
A4 S | N
-\‘L\Eﬁ ' Rk \‘ //2:‘ {,:;ﬂ’:>
Dated this [S'u”da,y of G(ﬂ-MM% ‘”Lz’zo o K
' R
Witness to the above Signatures— \ S )
| MM&$M€
Ky fn W

i

1
7
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The Oompanigs Act, 1948
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COMPANY LIMITED BY SHARES

Articles of Aggoriation

OF

LEISURE INTERNATIONAL LIMITED

gt
e
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1. i‘he Company is a Private Company, and subject as hereinatter
provided, the Regulations contdined in Part II of Table A in the First
Schedule to the Companies Act 1948 (hereinafter referred to as ''Table A")

shall apply to the Company.

2. Regulations 11 to 21 inclusive, 24, 29 to 43 inclusive, 52 to 73
inclusive, 75, 79, 82 to 84 inclusive, 86, 88 to 97 inclusive, 102, 107 to
2109 inclusive and 114 to 135 inclusive of Part I of Table A shall not apply

to the Company but the Articles hereinafter contained together with the
remaining regulations of Part I of Table A and Regulations 2 to 4 inclusiVve

s

of Part II of Table A shall, subject to the modifications hereinafter
expressed, constitute the Regulations of the Company.,

3. A resolution in writing signed by all the members of the
Company who would be entitled to attend and vote at a general meeting
at which such a resolution would be proposed or by their duly appointed
attorneys shall be as valid and effectual ag if it had been passed at a
gerieral meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form each signed
by one or more of the Members or their attorneys, and signature in the

case of a corporate body which is a Member shall be sufficient if made by a

Director or other authorised officer thereof or its duly appointed attorney.

4. The Company in General Meeting may from time to time
appoint one or more of its Directors to the office of Managing Director
for such period and on such terms as it thinks fit, and, subject to the
terms of any agreement entered into in any particular case, may revoke

such appvintment.

5, A Managing Director shall receive such remuneration (whether
by way of salary, cornmission or participation in profits or partly in one
way and partly in another) as the Company may determine.

6. 'The Company in General Meeting may entrust to and confer
upon a Managing Director any of the powers exerciseable by its Directors
upon such terms and conditions and with such restrictions as it may thinlk
fit, and either collaterally with or to the exclugion of ite own powers and

e .y

]
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1
i may from time to time, reveke, withdraw, alter or vary all or any of i
' such powers. ‘

T
g \ 7. A Managing Director shall be subje ct to the same provisiong™ @
| - * . as to removal as the other Directors of the Company and if he cease {o
hold the office of Director, he shall, ipso facto and immediately, cease

"to Le a Managing Director without prejudice fo any claim he may have’,

for damages for breach of any contract of service between him and the ’

» + Company.

[
A

: v . 8. A Director who is In any way whether directly or indirectly
y ‘ . interested in a Contract or proposed contract with the Company shall’
declare the nature of his interest at a meeting of the Directors in -~
accordance with Section 199 of the Act, Subject to such disclosure as @ ¥
aforesaid, a Director may vote in respect of any contract or arrangementff
{4 which he ig interested, and if he do so vote his vote shall be counted N
and he may be' counted in ascertaining whether a quorum is present at any .
' feeting at which any such contract or proposed contract shall come '

‘ “hafore the Directors for consideration. o e o f

S e e Do e i
~
¥

9. No Director shall be required to retire or vacate his office
or be ineligible for reappointment as a Directox nor shall any person be
ineligible for appointment as a Director by reason of his having attafid
any particular age. 3

Yo weet

10. The Directors may delegate any of their powers to committees
whether consisting of a member or members of their body or not, as -
they think fit. Any comnmittee so formed shall, in the exercise of the

K powers so delegated, conform to any regulations that may be imposed.
CEE on it by the Directors. - *
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NAMES, ADDRESSES AND DESCRIPTIONS OF:SUBSURIBERS

Bl Kagoandei N .5*
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Dated this lb{ day of (hﬂ«l}\-@d\?— écé’lo o '

o
Witness to the above Signatures—

MM%UKGKP
ST b St neet
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'CERTIFICATE OF INCORPORATION

® No. 970824

I hereby certify that

G

| LSISAE INTERMATIONAL LINITED

is this day incorporated under ths Companics Acts 1948 to 1967 and that the

Compaﬁy is Limited.

Given tnder my hand at London the 21ar JAwaRYy ww’ - 5

N %
\“(m/

/Issnsmnt Reg:strar oj Companies

o
gl

N

c.a73
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The Companies Acts 1948 and 1967

@fyzjgngf COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION

=g fm

LEISURE INTERNATIONAL LIMITED

A ;

(Passed 30th November 1971)

At an EXTRAORDINARY GENERAIL MEETING of the Company and held on the
30th day of November 1971 the following SPECTAL RESOLUTION was duly

passed :-

"That the regulations contained in the printed document
produced to the Meeting and for the purpose of identification 4
subscribed by the Secretary thereof be adoﬁted as the
- Articles of Association of the Compary in substitution for ;
' and to the exclusion of all the existiﬁg Articles thereof" R ;
® | | -;Ii-fizhﬂiﬂtﬂng gl
' J. BRACKENBURY U~:;X

Director

hchZ?Zéavflﬁéyz;- af;iag,fzujza €3 hgard §~g,1 ngéf v

a7 / 7
(/:‘:j r‘ 3 N_\R{ e :‘}‘F
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The Companies dcts, 1948 {o 1967

COMPANY LIMITED BY SHARES

Articles of Asgociation

OF

LEISURE INTERNATIONAL LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained or
incorporated in Part IL of Table A in the First Schedule to the Companies
Act, 1948 (hereinafter referred to as "Table A, Part II"), shall apply to .

the Company.

2. Regulations 24, 53, 75, 79, &4 and 87 to 97 (both numbers
inclusive) of Part‘I of Table A in the said Schedule (hereinafter referred
to as "Table h, Part I") shall not apply to the Company, but the Articles
hereinafter contained and the remaining regulations of Table A, Part I,
and regulations 2 to 6 inclusive of Table A, Part II, subject to the ’

. modifications héreinafter expressed, shall constitute the regulations of the
Company. ' ‘

3. The capital of 'the Company at the date of the adoption of these
Articles is £100 divided into 100 Ordinary Shares of £1 each, .

o

LIEN v

4, In regulation 11 of Table A, Part I, the words "unot being a fully
paid zhare" and the words "(other than fully paid shares)' shall be omitted.

TRANSFER OF SHARES

5. A share may be transferred by a aember or other person entitled
to transfer the same to any other member; but save as aforesaid, no share
shall be transferred to a person who is not a member so long as any membex
is willing to purchase the same at the fair value, i

6. Except where the transfer is made pursuant to Article 5, any
person, whether a member of the Company or not, proposing to transfer a
share (hereinafter called "the proposing transferor") shall give notice
(hereinafter called a '"transfer notice') to the Company that he desir~s to
tpansfer the same. Every transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of the share comprised in thq)
transfer notice to any member of the Company willing to purchase the same
(hereinafter called '"the purchasing member") at the fair value to be fixed
in accordance with Article 7. A transfer notice may include more than one
share of the same class, and in such case shall operate as if it were a
geparate notice in respect of each, A transfer notice shall not be revocable

except with the consent of the Directors.

P e TR,
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" persons do not accept their said proportions in full the unaccepted shares

.and give notice thereof in manner aforesaid, the proposing transferor shall

7.  The Direvfors shall with a view to ascertaining the fair value
of the share comprised in a transfer notice refer the matter to a

chartered accountant appointed by agreement between the parties to the

transfer and, in the absence of such agreement, by the President for the ‘g ¢
n % ¥

time being of the Institute of Chartered Accountants who shall certify 1
writing at the expense of the proposing transferor, the sum, which, in his

opinion, is the fair value of the share, and such sum shall be deemed to §
t H

be the fair value accordingly, and in so certifying the chartered accountan

shall be considered to be acting as an expert and not as an arbitrator and i

accordingly the provisions of the Arbitration Act, 1950, shall not apply.
\ . J
. B
8. If the Company shall, within the space of six calendar months
after receiving the certificate of the said chartered accountant as to

the proposing transferor, he shall be bound, upon payment of the fair val
to transfer the share to the purchasing member, who shall be bound to

the fair value, find a purchasing wmember and shall give notice thereof to ﬁ
ue, ¥

mentioned notice.

member, offer at the fair value any shares comprised in a transfer notice
to the persons then holding the remaining shares in the capital of the
Company as nearly 4s may be in proportion to their respective holdings of
such shares, and shall limit a time withir which such offer, if not
accepted in whole or in part, shall be deemed to be declined, and shall
notify to such persons that any such person who desires to purchase shaxes
in excess of his said proportion shall in his reply state how many
additional shares he desires to purchase at the fair value; if all such

9, The Directoxrs shall, with a view to finding a purchasing g

5

¢
H
}
»

ot

shall be used for satisfying the said claims for additional shares, If
there shall be insufficient of the said unaccepted shaxrs, the said un-

accepted shares shall be distributed amongst the persons making such claims §

as nearly as may be in proportion to their said respective holdings of
shares in the capital of the Company (other than shares of the same class
as the share comprised in the transfer notice) provided that no person
shall be bound to take more additional shares than those he shall have
offered to purchase. The Divectars shall make such arrangements as regards

the finding of a purchasing membey for any shares not accepted or claimed }

as aforesaid within the time so limited as they shall think just and
reasonable. ) ‘ . &

10. If in any case the pro:osing transferor, after having become
bound as aforesaid, makes default in transferring the share;:the Company

may receive the purchase money, and the proposing transferor shall be A

deemed to have appointed any one Director or the Secretary of the Company

as his agent to execute a traasfer of the share to the purchasing membexr, §}

and upon the execution of such transfer the Company shall hold the purchase :

money in trust for the proposing transferor. The receipt of the Company ﬂ‘
for the purchase money shall be a good discharge to the purchasing member, &

and after his name has been entered in the reglster of membets in purported
exercise of the aforesaid power the validity of the proceedings shall not
be quastioned by any person. @

11. If the Company shall not, within the space of six calendar
months after being served with a transfer notice, find a purchasing member

v

at any time within three months afterwards be at liberty, subject to
regulation 3 of Table A, Part II, to sell and transfer the share (or where

there are more shares than one those not placed) to any person at the fair
value as aforesaid.

.
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12, Articles 5 to 11 inclusive shall not apply to -
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complete the purchase within fourteen days from the sexrvice of such 1:5:151:-‘3}H
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(a) Any transfer of shares by any member (being a company) to
another company being a subsidiary of the transferor company within the
meaning of The Companies Act, 1948, 5.154 or by any such subsidiary to
another such subsidiary,

(b)  Any particular transfer of shares in respect of which
all the members for the time being of the Company shall have agreed in
writing that the said Articles shall not apply.

TRANSMISSION OF SHARES

13. A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall not be registered himself as the
holder of the share or have some person nominated by him registered as the
transferee thereof unless he has first given a transfer notice in respect
of such share and the Company has not found a purchasing member pursuant
to Article 9; regulations 30 and 31 of Table A, Part I, shall be modified
accordingly.

DIRECTORS

14, The Directors shall be not less than five nor more than ten in
number, \

15, Any Director who, by request, performs special services or
poes or resides abroad for any purpose of the Company, may be paid such
extra remuneration by way of salary, percentage of profits or-otherwise
as the Board may determine,

BORROWING POWERS
16. The Directors may exercise all the powers of the Company to

borrow money, and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof, and to issue deboentures, debenture

* stock and other securities whether outright or as security for any debt,

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

POWERS AND DUTIES OF DIRECTIORGL

17. A Director who is in any way, whether directly ox indirectly
interested in a contract or proposed contract with the Company shall
declare the nature of his interest in manner required by section 199 of
the Act. A Director may vote in respect .of any such contract or proposed
contract and if he does so vote his vote shall be counted and he shall be
capable of being counted towards the quorum at any meeting of the
Directors at which any such contract or proposed contract shall come
before the Board for considaration.

18. A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with his
office of Director for such period and on such terms (as to remuneration
and otherwise) as the Directors may determine and no Director or lntending
Director shall be disqualified by his office from contracting with the
Gompany either with regard to his tenure of any such other office or

" place of profit or as vendox, purchaser or otherwise, nor shall any such

contract, or any contract or arrangement entered into by or on behalf of
the Company in which any Director is in any way interested, be liable to
be avoided, nor shall any Directorse. contracting or being so interested
be liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that office or
of the fiduciary relation thereby established.
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19. Any Director may act by himself or his firm in a professional

A

capacity for the Company, and he or his firm shall be entitled to remunay

at¥on for professional services as if he were not a Director, provided
that nothing herein contained shall authorise a Director or his firm to
dct as Auditor to the Company.

20. The Directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or contributery
pension or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances or emoluments
to any persons who are or were at any time in the employment or service

of the Company, or of any company which is a subsidiary of the Company or

b

Company or of any such other company as aforesaid, and the wives, widows, :

families and dependants of any such pewxsons, and also establish and

33
subsidise or subscribe to any institutions, associations, clubs or fundg

calculated to be for the benefit of or to advance the interests and well-
being of the Company or of any such other Company as aforesaid, or of any
person as aforesaid and make payments for or towards the insurance of any !

such person as aforesaid and do any of the matters aforesaid, either

alone or in conjunction with any such other company as aforesaid. Subject

always, if the Statutes shall so require, to particulars with respect
to the proposed payment being disclosed to the members of ihe Company
and to the proposed payment being approved by the Company, any Director
helding any such employment ox office shall be entitled te participate

in and retain .or his own benefit any such donation, gratuity, pension,
allowance or emolument.

DISQUALIFICATION OF DIRECTORS
21. The office of Director shall be vacated if the Director :~

(A) Resigns his office by writing under his hand .left at
the office,

(B) Be found or becomes of unsound mind or becomes bankrupt
' or compounds with his creditors.

(C) Becomes for the time being prohibited from being a- ®

Director by reason of any order made under section 188
of the Act,

»
rd
p

(D) Ceases to be a Director by virtue of section 182 of the
Act. :

(E) 1Is absent from meetings of the Directors for twelve months

without leave and the Directors resolve that his office
be vacated,

ALTERNATE DIRECTORS

@

and may at his discretion Temove such alternate Director, A person
80 appeointed shall (except as regards power to' appoint an alternate
and remuneration) be subject in all respects to the terms and
conditions existing with reference to the other Directors of the
Company and each alternate Director, while so acting,

and discharge all the functions, powers and duties as a Director of
his appointor in such appointor's absence,

shall exercise

Any Director acting as

— o eemn. i
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alternate shall have an additional vote for each Director for whom he

acts as alternate. An alternate Director shall ipso facto cease to be

an alternate Director if his appointor ceases for any reason to be a Director,

‘4& provided that if any Director retires by rotation or otherwise but is re-
elected at the same meeting, any appointment made by him pursuant to this
Article which was in force immediately before his retirement shall remain
in force as though he had not retived,

er

K. J. KELSEY
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Secretary
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Form No. &
THE COMPANIES ACTS 1948 TO 1976 RN

Notice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Please do not
write In this
binding margin

Please complete 1© the Registrar of Companies Company number Ilfor :fﬂc;iall usg‘
legibly, preferably '
In black type, or 970624 :. - H‘_: _:

boldblacklettering Name of company

*delete if
inappropriate | LEISURE INTERNATIONAL Limited*
Note The directors of the above-named company hereby give you notice in accordance with section 6(3)

Pleasereadthe of the Companies Act 1976 that the company is carrying on business, or has interests, cutside the
notes overleal United Kingdom, the Channel Islands and the Isle of Man and hereby ciaim an extension of three

:;’::”I’ — months to the period allowed under section 6 of the Companies Act 1976 for laying and delivering
,orm‘_’ etingthis — accounts in relation to the accounting reference period [ending] [which ended on]t
Day Month Year

{3:0:019i1:191 811

tdeletoas AV . ) - or. o .
appropriate Signed ‘ P L’(;"b A [Rirector} [Secretary]t Date  15th July, 1982

Presentor’s name, address and
reference: [if any]

B,E. Wickham,

Grand Metropolitan PLC,
11./12 Hanover Square,
London W1A 1DP.

BEW/KP/CL/9

£

For official use
Bata punch General seclion




FormNo. &
THE COMPANIES ACTS 1948 TO 1976 I

Notice of overseas interests

Pursuant to section 6(3) of the Companies Act 1976

Please donot
write in this
binding margin

Please comp,alwé‘ To the Registrar of Companies Company number fl:'clr 9_1ff_i_ci3|| Esg
legibly, preferably
in black lype, or 970624 - SN

boldblack!ettering Name of company

*deleteif —_
inappropriate | LEISURE INTERNATIONAL Limited*
Note The directors of the above-named company hereby give you notice in accordance with section 6(3)

Pleasereadthe of the Companies Act 1976 that the company is carrying on business, or has interests, outside the
notes overleat United Kingdom, the Channe! Isiands and the Isle of Man and hereby claim an exiension of ihree

b“'°"|’ nat months to the period allowed under section 6 of the Companies Act 1976 for laying and delivering
P etingthls . counts in relation to the accounting reference period [ending) [which ended on}t

~ Day Month Year

[31010:9:1i9:8:1

tdeleteas AR~ 0 L_é,,m.u

appropriate Signed ' “ [Rirectod {Secretary)f Date  15th July, 1982
Presentor’s name, address and FFor official vse |
];ef%rer:;?é 1‘[:I;; ::n):} Data punch General section Post rqgéﬁ;ff:‘a ;E;“’Sﬁ,}»a;‘
Grand Metropolitan PLC, ( 17 JUL{982

11/12 Hanover Square, % @0 @

London W1A 1DP.
BEW/KP/C1/9
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Company No 970624

THE COMPANIES ACTS 1985 AND 1889

COMPANY LIMITED BY SHARES

RESOLUTION
or

LEISURE INTERHATIONAL LIMITED

Passed 28 September, 1990

At an EXTRAORDINARY GENERAL MEETING of thc above-named Company
duly convened and held at 11/12 Hanover Square, iondon W1A 1P3 on
28 September, 1990 the following resolution was passed as an
ELECTIVE RESOLUTION in accordance with section 379A of the
Companiecs Act 1985 ("the Act%):

RESOIUTION

That the Company herchy elects:

1. pursuant to S.366A of the Act, to dispense with the
holding of annual general meetings;

2. pursuant to 8.252 of the Act, to dispense with the
laying of accounts before the Company in general
meeting; and

3. pursuant to S$.386 of the Act, to dispense with the
obligation to appeint auditors annually.
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Company No: 970624
THE COMPANIES RACT 1985
COMPANY LIMITED BY SHARES
CORDINARY RESOLUTION
of
LEISURE INTERNATICNAL LIMITED

At an Extraordinary General Meeting »f the Company held at 20 St. Janes's
Square, London SW1Y 4RR on 213t febrvery 1992, the following Resolution was
duly passed as an Ordinary Resolution of the Company:-

OBDINARY RESOLUTION
THAT:~
The directors of the Company be generally and unconditionally authorised
pursuant to section 80 of the Companies Act 1985 to exercise all the powers
of the Company to allot relevant securities (as defined by section 80 of
the Companies Act 1985) up to an aggregate nominal amount of £100 PROVIDED

THRD 2~

(i) this authority shall commence on the date of the passing of this
Resolution and expire on that date 5 years later; and

(ii) the Company, may before such expiry, wmake any offer or agreement
which would or might require relevant securities to be allotted
after such expiry and the directors may allot relevant

COMPANIES HOUSE
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gecurities pursuvant to any such offer or agreement as if the
authority hereby conferred had not expired;

aw LI ) LIE B BRI I B L

CHAIRMAN



