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Statutory Declaration of compliansce
with requirerments on appiication
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Pursuant to section 12{3) of the Companies Act 1986
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To the Registrar of Companies

Yor official use
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Name of company

&

BEDGEBURY LEISURE LIMITED
I, HOWARD 'HOMAS
of 70/14 City Reoad, Londen ECLY 2DC.

+

do solemnty and sincersly declare that | am a [SHISHSREEYatRU TR B TGRSR G s QUmpE T
[rerson named as director or secratery of the company in the staternont delivered to the registrar
undar section 10{2)]1 and that all the requirernents of the above Act in respast of the registration of the
above cornpany and of matters pracedent and incidental to it have been complied with,

And § rnake this sclemn declaration conscientiously believing the same ¢ he true and by virtue of the
provisions of the Statutory Declarations Act 1835
11 Breams Buildings,

Declgred at Saclarant to sign below

in the City of London

BC4 /
LR - y 2y o P ’?’/5?

the 21t day of March, ,""\42{' /f p; 1/;?
One thousand nine hundred and ... BLGHTY -8 1x {:':.'::Z.“~> / // \éf// M N Y4
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A Commiasioner for Caths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a —
Commissioner for Oaths,
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The Companies Act L9BS

COMPANY LIMITED BY SHARES !

[3 'E' J"r"'
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MEMORANDUH OF ASSOCIATION

of

BEOGEBURY LEISURE LIMITED

™y
1. The Cowpany's nane is "BEDGERURY LEISURE [EMTWﬁ%E:ga;.y
2. The Company's reglstered offlce &5 to be situated in
England and Wales.
3. The Company's objects ares-
{a) To carry on all forms of business supplying

accommedation and/or services connected In whole or parnt
with lelsure, recreatlion or spowrt including the
acquisition by purchase lease or hire or otherwise of
land water and bulldings and the provislon of
acconmodation £ood and all other sewrvices and facllitles
there which are dirvectly or idndirectly concerned with
the provisien of lelsure reecreation nr sport lacluding
the provision of educatlional sexvices and facilities in
conjuncition therewdth,

(B) To carry on any other trade or business whatsosver
whieh can, in the opinlon of the Board of Directors, be
advantageougly ecarrvied on by the Cowpany in connection
with or as ancilllary to any of the above businesses or
the general business of the Company, or further any of
Its objects.

(¢’ To purchase, ftake on lease or in exchange, hire or
otherwise acqulire and hold for any estate or intatvest
any lands, buildings, easements, rights, privileges,
concesaions, pateonts, patent rights, licences., secrat
precegses, machinery, plant, stock-in-trcade, and any
real or personal property of any kind for such
consideration and on such terms as may be considered
erxpedlent,

(D) To erect, construct, lay down, enlarge, alter and
nazintsin any roads, rallways, tranwvays, sidings,
bridges, reservoirs, shops, storaes, factorilaes,
buildings, works, plant and mechinery necessary or
convenlent for the Company's business, and te contribute
to or subsidise the erectlon, constructlion and
naintenance of any of the above.
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(e To borrow or ralse or secure the payment of money
for the purposes of or in connection with the Company’s
business, and Ffor the prrposcs of or in connesction wilth
the borrewiang or raising of money by the Company to
beecome a nempber of any building society.

{r) To nortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to is
at par or at a premium or discount, and for such
consideration aud with and subject to such rights,
powers, privileges and condliticona as may be thought £it,
debentures or debenture stock, elther permanent or
redeenable or repayable, and collaterally or further to
gecure any socurities of the Coupany by a trust deed or
sther assurance,

sUe

ey To dssve and deposit any securitdes which the
lompany has power to issue by way of mortgage to secure
any sum less ti-en the nowinal amount of such securities,
and also by way of gecurity for the performance of any
contracts or obligations of the Company or of its
customers or other persons o1 corporations having
dealings wilith the Company, or iln whose businesses o
undertaklings the Jompany is dnterested, whether directly
or inddrectly.

(H) To recelve money on deposit or loan upon such
terms as the Company may approve, and to guarantee the
obligetions and contracts of any person ox corporation.

(1) To make advances to customers and others with or
without security, and upon such terms as the Company may
approve, and generally to act as bankers for any person
or corporation.

{J) To grant pensions, allowances, gratulties and
bonuses to officers, ex-offilicers, exployees or
ex-znployees of the Company or its predecessors in
business or the dependants or connections of such
persons, to establish and maintain or cencur in
establishing and maintaining trusts, funds or schemes
{(whether contributory or non~contributory) with a view
to providing pensions or cther beneflts for any such
person as aforesald, thelr dependants or connections,
and to suppoert or subscribe to any charltable funds ox
institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectly
to benefit the Company or Lts erployees, and to
ingtitute and malintain any club or cther establishment
or profit-sharing scheme calculated to advance the
interests of +the Company or its officers or =smployees,

2
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(5D To draw, make, accept, endorse, negotliate,
discount and execute promissory noies, bills eof axchange
and other negotiable Instruments.

(L) Ty invest and deal with the mouneys of the Company
not inmediately requilired for the purposes of its
busicess in or upon such dnvestments or securities aud

1n such manner as may from tiwe toe time he determined.

(M) To pay £or any preperty or rights acquired by the
Company, eilther in cash oxr fully or partly patd-up
shares, with or without preferved ox deferred or speclal
rights or restrictions in respect of dividend, repayment
0f ecapitel, veting or otherwise, or by any securltlies
whieh the Company has power to lusue, or partly in one
node and partly in anothexr, and generally on such terns
as the Compacy mway determine.

(W) To accept payment £or any property or rights sold
or otherwise dlzpossd of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly pald-up shares oi any Company on corporatlon,
with or without deferred or preferred or special rights
or restrictions in respzsct of dividend, repayment of
caplital, voting or otherwise, or In debentures or
nortgage debentures or debenture stock, mortgages or
other securities of amy company or corporation, ox
partly in ome node and partly in another, and generally
on such terms as the Company may determine, and to hold,
dispose of or otherwlise deal with any shares, stock or
securities so acquired.

P To enter into any partnership or Jjolnt-purse
arrangement ox arrvangement for sharing profits, union of
interests or co-operation with any company, firm o
person carrying on ox proposing to carry oo any businzgs
within rhe objects of thls Company, and to scguire and
hold, sell, deal with or dispose of shares, stock or
securlties of any such company, &and to guarantes the
contracts or liabilities of, or the payment of the
dividends, inverest or capital of any shares, stock or
securities of apd to subsidise or ctherwlse assist any
guch conpany.

(P) To establish or promote or concur in establishing
or promoting any other colpany whose objects ahall
include the acquisition and taklmg over of all or any of
the assets and liabilities of this Company or the
promotion of wadch ghall be in any manner calculated to
advanee directly or indirectly the objects or Interests
of this Company, and to acguire and hold or dispose of
shares, stock or securities of and guarantee the paymnent
of the dividends, interest or capltal ol any shares,
stock or securlties issued by or any other obligations

of any such company.



(Q) Yo puzchase or otherwise acquire and undertake all
or any part of the business, property, assetls,
liabilities and transactions of any person, firm or
company carrying on any business which this Company 18
aguthorised to carry on.

(R "o sell, improve, nanage, develop, turn Lo
account, exchange, let an rent, royslty, share of
profits, or otherwilse, grant licences, casements and
other rights in or over, and In any other manner deal
with or dispose of the undertaking and all or any of the
property and assets for the time heing of the Company
for suech consideration as the Cowpany may think fit.

o
a3

LS, To amalgamate with any other company whose objects
are or include objects similar to thos: of this Company,
whether by sale or purchase {(for fully or partly patd-up
shares or otherwlise) of the undertaking,subject to the
1iabilities of this cor any such other company as
aforesald, with or without winding up, or by sale or
purchase (for fully ox partly paid-up shares or
otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesatd, or by partnership, ox any arrangemeni of the
pature of pavtumership, or in aay other manner.

(T Te distribute among the members in specie any
property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that no
distribution amounting to a reductlon of capltal be made
except with the sanction (Lif any) for the time being
required by law.

(1) To do all or any of the above things {in any part
of the world, and either as principals, agents,
trustees, contractors ov othervise, and elther alone or
im conjunction with others and either by or through
agents, trustees, gub=-contractors or otherwise.

v To do all suech other things as axe incidental or
conductive to the above obJects or any of rthem.

And it is hereby declared that in the construction of
this clanse the word "eonpany” except where used in reference
to the Company shall be deened to Include any person or
partnership or other body of persons, whether Incorpora ted or
not dincorporated, and whether domiciled 1n Great Britain or
elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise
expressed therein, be in nowige limited by reference Lo aay
other paragraph or ithe name of the Company, but may be carcied
out in as full and ample a manner and shall be consgtrued 1o as
wide a sense as 1f each of the said paragraphs defined the
objects of a separate, distinet and independent company.



4 The liability of the members ds limited.

5 The Company's share capital is £100, divided into 100
ab~res of 21 each. The shares lu the original or any
increased capltal may be divided into several classes, and
there way be atrached thereto respectively any preferential,
deferred or other special rights, privileges, zounditions or
rastrictions as to dividend, capital, voting or otherwlse.



wE, tha Subscribers to this Memorandum of Associatlon, wish to
be formed inte & Company pursuant to this Menorandum; and we
agree to take the number of shares shoun opposite our
repeective names.
NAMES AND Number of Shares
ADDRESSES QF takan by each
SUBSCRIBERS Subseriber
‘o
N /,
E. THOMAS, ‘,;f/ CNE
70/74, ity Reoad, ﬁf fﬂg S
Loodon, ECLY 2DQ. f"fﬁgf' “N“w.“”
l\~-45;4y;/ > T T, --"‘""'--

. ’/' ,’// } oy s

{ / I L;

J"
C. MILFORD-COCTTAM, _ N ! ONE
70/74, Ccity Road, ~l \\ ”lz " ( ’\‘}t”A
London, BCLY 2DQ. \ j’ U i / : N - N k,_,. ‘ A P

,.» 1'
/
pated this Zilst day of March, 1986
bt ’
the above Slgnaturesi-
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70/74, City \Bdad,
TL,ondon, BCLY 2DQ.
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The Companies Aot J9ES

COMPANY LIMITED BY SHARES £y

ARTICLES OF ASSOCIATION
uf

BEDGEBURY LELSURE TIMITED

PRELIMIMARY

L. {a) Subject as hereilnafter provided, the regulatlons
contained in Table A im The Companies (Tables A to F)
Regulationsg 1985 (hereinafter referved to as "Table A") shall
apply to the Company.

{h) Regulations &, 64, 76, 77, 94, 95, 96, 97 and 113
of Table A shall not apply to the Company.

() In these Artlecles "the Act"” means the Companies
Act 1985 and every statutery modificatlion and re-enaciment
thereof for the time belng in force.

2. The company is a private company and accordingly no
invitation or offer shall be made to the public (whether for
cash or otherwlse) to subscxibe for any gshares in or
debentures of the Company, nor shall the Company allot or
agres to allot (whettter fow cash or otherwlse) any shares in
or debentures of the Company with a view to all or any of
thegse shares or debentures beding offered Ffor sale to the
public.

SHARES
3. {a) The Directors may subject to Article 4 hereodf
allot, grant options over, or otherwise deal with or dispose
of any relevant securitles (as defined by Section 80 (2) of
the Act) of the Company to such persons and generally on such
terms and conditions as the Directors think proper.

(h) The general authority conferred by paragraph (a)
of this Artlicle shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the
authorised share capital of the Company upon its incorpo-
ration. The said authority will expire on the 28-h day of
Pebruary, L1991 unless renewved, varied or reveked by the

Company 1n general meet ing.

(e) The Direectors shall be entitled svnder the general
conferred by paragraph (a) of this Article to make
hefore the explry of such authority any offer or
will or might require relevant gecuritlies of
be allotted after the explry of such authority.

avthority
at any time
apgreement which
the .omnpany Lo

~ i



&, (a) Subject to auy direation to the contrazy that nay
be glven by the Conpany in general neeting all shares
authorised pursuant to article 3 hereof to e allotted shail
be offered to the members in proportion TO the existing shares
held by them and such offer shall be made by notlce indwritiug
specifying the number of the shares to which the menber is
entitied and limiting a time (being not lens than 21 days)
within which the of fer 1£ not aceepted will be deened to have
been decilined, and after the explry of such time or UpoOnR
receipt of any ingimation from the member to whom sueh notlce
18 given that he declines €O accapt the shares offered, the
Directors may, gub ject TO these Articles, allot or otherwise
dispose of the sawe to such persons and upon suci Lerms a8
they think most peneficial to rhe Company. The Directors may
ip like manner dispose of any such shares as aforesald which,
by reason of the proportlon vorne by them to the number of
persons antitlied to &any gurh offen as aforesald or by reason
of any other difficulry in apportiouiug the same, cannot in
the opinien of the Directoxrs be convenlently gffered in manner
hereinbefore provided.

{h) By virtue of Section 91 (1) of the Act, gectlions
89 (1) and 90 (1) to 90 (6) inclusive of the Act shall not
apply to the Company.

LIEN
5. The Company shall have a first and paramount lLien on
gyery share (whether OF not it is & fully potid share) for all
moneys (whether presently payable or not) callad on payable at
, fixed time in respect of that share and the Company shall
also have & sirst and paranount 1ier on all ghares (whether
fully paid ox pot) standing reglstered in the nane of any
memben whethex goiely ox one of two oOxr NOXE joint holders for
all moneys presently payable by hilm or hig esktate TtO the
Companys wut the DivectoXs may at any time declare any share
to be wholly oF in part pgempt from the provisgicns of this
srticle, The pompany's lien (1f any) on & ghare zhall pxtend
to all dividends payvable thereon.

TRANSHER QF SHARES

6. Gave a8 otherwise pruvideﬂ in these Articles, the
pirectors may, in theix absolute digeretion and without
asslgning any reason therefor, decline to reglisteyr any
transfer of any ghare, whether OF not it ds & fully pald
share, The first sentence af regulation nh of Table A shall
not apply o the Company.

MERTLNGS
7. In accoxrdance with Sectlon 372 (5) of the Act in every
notice calling a general meeting of the Company there shall
appeatr with'raaﬁomabl& prouinence & gtatement that & membern
entitled to attend and vote 1s entitled to appoint & pro¥y to



attend and vote instead of him and that a proxy need not be a
menmber of the Company. Regulation 38 of Table A cnall be 2 5
medified accevdingly and the second sentence mf"rﬁgﬁiérién 59
of Table A shall not apply to the Company. e

8. wlﬁ regulation 41 of Table & there shall be added at the
end: "if at any adjourned meeting & quorum is not present

within half an hour from the time appointed for the meeting
the meeting shall be dissolved.”

DIREGTORS

9. Uniess and until otherwise determined by the Company in
General Meeting the nunber of the Directors shall not he less
ithan ome nor more than five. The first Directors of the
Company will be the person or persons named in the Statemwent
delivered to the Regilstrar of Companies in accordance with
Section 18 of the Actk,.

10. 1t and so long as there shall be one Diwector only he
shzll be entitled to exercilse all the powers and shall carry
out all the duties asslgned to Dlrectors and the provisions of
these Articles and the regulations of Table A shall be
congtrued arcordingly.

11, No pergon other than a Director retixing by rctastbion
shall be elected a Director at any general meeting unless -

(1) he is recommended by the Directarsy o

(L1 mnot less than fourteen mnor more than thirty five
clear days before the date of the meeting, a
notice din writing sligned by a pmepmber qualified to
vote at the meeting has been glven ko the Company
of the intentlon to propose that person for
¢leetion, together with a notiece in writimg gigned
by that person of his willingness to be elected,

12, A Director shall wot be regquired to hql@ any share
qualification but shall nevartheless be ent%tLed to recelve
notice of and to attend at all general.meetmngg of th% Jompany
and at all separate general neetings of the holders of any
class of shares in the capital of the Company.

ghall not be subject to Sectlon 293 of the
appointed or glected as a Director,
and no Director shall be regquired to
nig attaining on having

any other age.

13, The Coapany
Act., Any person may be
whatever may be his age; !
vacate his office by reason O f
attained the age oY seventy years OrC

ROREOWING POWERS

L4, The Directcrs may axercise all the puw?rs Gﬁaﬁ??]gﬂﬁpﬁﬂy
te borrow money, and £0 murtgage or @hﬁrg? if%“%ﬂ;hlfiglﬂép
property and uncalled rapltal, or AnY paﬁtnéfﬁtgnf;ri gﬁar@u)
gu b ji antl ‘: in t h e CcaHe [4] f L1 Y seocur :i. t Y S.'. on E: .EI . !E.: &L 1: . N . ‘: “:‘ u ::. [ )
to Section 80 of the Act and Article 3 hereof, tc issue
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debeutures, debenturs stock, and other securities whether
outright or as security for any debt, liability or obligation
of the Conmpany or of any third parcty.

POWERS AND DUTIES OF DIRECTORS

15, A Director may vote in respect of any contwact or
nroposed contract or arrangement Ln which he is dnterested,
whether directly or indirectly, or upon any matter arlsing
therefrom and he may be counted In the quornm present at ai,
meeting at which any such contract, arrangement or mattenr 1Is
proposed or considered, and 1f he shall &n vote his vote shall
be counted,

10



NAMES AND

ADDRESSES
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Pursuant to section 10 of the Companigs Act 1985

To the Reglstrar of Companies
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Name of company
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The nameis) and particalars of the poeson who i, or the pe,sons who are, 1o be the st direcior o

directors of the mm; any {nate 2 are as follovws:

I N‘faméa f”m' \3) 7 fig]:; W AT é_j:? L R Business occupation
08 baa®@

Pravious name(s) (nate 3) Nationatity

) SURy TS

Adi“l ress (note 4) J--o_lnun:Er”‘ moses jfii?%&:%’-ﬁa:z-_,,r.--wsi?e.ﬂ 7%

,’ b :--tc 'ZT-,r:,sz Y . Datz of birth (where applicable)
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JM L8 . A '7. b I ¢ )
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L e
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if this space is
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Address {note 4)

Leyhd Do N Data of birth (where applicable)

Qther directorships T

L i ] . o - ,r"
Postcode| LW L5, mote 6) |G 4e 26 y
Other directorships T ‘. ’("1 R et & Z—’l' JO a7 DN 6 d‘\i"’i-‘" oVl /"ﬂa"u m{ / "’
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352+ rot The name(s) and particulars of the person who is,
WG gocretaries, of the company are a3 follows:

TR Iargie ’ e T SR ATE IR S

e et LAt ot et et "'"::2:::'.‘:::‘.._—-&“.‘—__:_ et
Name (notes 3 &7
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