Ne 07071224
THE COMPANIES ACT 2006
WRITTEN RESOLUTIONS
of

BRIDGE LEISURE PARKS (FINANCE) LIMITED
(THE "COMPANY")

Circulation Date CJ QQ_P\'QJ“\QQJ 2010

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"™), the Directors of the
Company propose that the following resolutions (the "Resolutions') are passed in the case of
Resclutions 1, 2 and 3 as special resolutions and in the case of Resolution 4 as an ordmary resolution

SPECIAL RESOLUTIONS
1. Adoption of new Articles of Association

THAT pursuant to section 21(1) of Act, the Articles of Association of the Company be
deleted in their entirety and the regulations contained n the document submitted to the
meeting, and for the purpose of identification signed by the Chainman, be approved and
adopted as the Articles of Association of the Company in substitution for, and to the
excluston o, the existing Articles of Association of the Company

2, Disapphication of Pre-emption Rights

THAT subject to the passing of Resolution 4 below and in accordance with section 570 of
the Act the Directors be and are hereby empowered to allot equity securities (as defined n
sub-section {1) of section 560 of the Act) for cash pursuant to the authority conferred on
them to allc* relevant securities (as defined 1n section 551 of the Act) by Resolution 4 below
up to a ma> mum nominal value of £3522 75, as 1f sub-section (1) of section 561 of the Act
did not app y at any time or times

3. Sub-divisicn of Share Capital

THAT the 2 1ssued ordinary shares of £1 00 each in the capital of the Company, be sub-
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divided into 200 ordimnary shares of 1p each
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ORDINARY RESOLUTION

4. Increase of Share Capital and Authority to Allot Shares

THAT the 1ssued share capital of the Company be increased by the allotment and 1ssue of

352,275 ordinary shares having the rights and being subject to the conditions set out in the

Articles of Association of the Company to be adopted by Resolution | above and THAT for

the purposes of section 551 of the Act

(a)

(b)

so that all

the Directors be and are hereby generally and unconditionally authorised to
exercise all powers of the Company to allot 352,275 ordinary shares of 1p each
up to a maximum nominal amount of £3522 75 to such persons and at such
times and on such terms as they think proper during the period expiring at the
end of five years from the date of the passing of this Resolution,

the Company be and 1s hereby authorised to make prior to the expiry of such
penod any offer or agreement which would or might require relevant securitics
to be allotted after the expiry of the said period and the Directors may allot any
such shares referred to 1n (a) in pursuance of any such offer o1 agreement
notwithstanding the expiry of the authonty given by this Resolution mn
accordance with the provisions of section 551(7)(b) of the Act,

evious authorities of the Directors pursuant to the said section 551of the Act be

and are hercby revoked

The undersigned, being the sole member of the Company entitled 1o vote on the Resolutions on the

Circulation Date, hereby revocably agree to the Resolutions

Tor and on behalf of

Bridge Leisure Parl = (Holdings) Limited

{Duector)

pae [ Ggremrs 2010
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NOTES

If you agrec to the Resolutions, please indicate your agreement by signing and dating this
document where mdicated above and returning 1t to the Company m hard copy to 10 Snow
Hill, Londor, ECIA 2AL marked for the attention of Andrew Howe or in electronic form

If within 28 days following the Circulation Date, sufficient agreement has not been received
in order to pass the Resolutions, the Resolutions will lapse If you agree to the Resolutions,
please ensure that your agreement reaches the Company on or before this date

In the case of joint holders, the vote of the first-named n the register of members of the
Company, whether i person or by proxy, will be accepted to the exclusion of that of the
other joint holders

If you are signing this document on behalf of a person under a power of attomey or other
authority, p zasc send a copy of the relevant power of attorney or authority when returning

this documaont
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RECORD OF WRITTEN RESOLUTIONS

BRIDGE LEISURE PARKS (FINANCE) LIMITED
(THE "COMPANY")

Record of written resolutions agreed to 1in accordance with Chapter 2, Part 13 of the Compantes Act
2006 which has cffect as if passed by the Company in General Meeting

It 15 recorded that
1. The written resolutions (the ""Resolutions"), a copy of which are attached, were passed by
or on beha'f of the members of the Company who, at the date of the circulation of the

Resolutions, were entitled to attend and vote at a General Meeting of the Company

2. The Resolu ons were signed by or on behalf of the last member on 6 gQP\-Q"\‘U‘U 2010

Duector
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No. 07071224
THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
-0f-

BRIDGE LEISURE PARKS (FINANCE) LIMITED
(THE "COMPANY"")

(Effective  { gep\‘tm\ow 2010)

The followmng resolt. ons (the "Resolutions') were duly agreed to by the members of the Company
m accordance with Thapter 2, Part 13 of the Compames Act 2006 (the "Act") mn the case of
Resolutions 1, 2 and 3 as special resolutions and n the case of Resolution 4 as an ordinary resolution

with effect fiom é qe(?\’QMW 2010

SPECIAL RESOLUTIONS
1. Adoption ol new Articles of Assocation

THAT pursuant to section 21(1) of Act, the Articles of Association of the Company be
deleted in their entirety and the regulations contained n the document submitted to the
meeting, ard for the purpose of identification signed by the Chairman, be approved and
adopted as the Articles of Association of the Company n substitution for, and to the
exclusion of, the existing Articles of Association of the Company

2. Disapphea :on of Pre-emption Rights

THAT sut :ct to the passing of Resolution 4 below and in accordance with section 570 of
the Act the Directors be and are hereby empowered to allot equity securities (as defined 1n
sub-section {1) of section 560 of the Act) for cash pursuant to the authority conferred on
them to allet relevant securnities (as defined i section 551 of the Act) by Resolution 4 below
up to a maximum nominal value of £3522 75, as 1f sub-section (1) of section 561 of the Act
did not apply at any time or times

3 Sub-dvision of Share Capital

THAT the 2 1ssued ordinary shares of £1 00 each n the capital of the Company, be sub-
divided intc 200 ordinary shares of 1p each

TS3/11487BOBZISBMISEM



ORDINARY RESOLUTION
4. Increase of Share Capital and Authority to Allot Shares

THAT the 'ssued share capital of the Company be increased by the allotment and 1ssue of
352,275 ordmnary shares having the rnights and being subject to the conditions set out in the
Artcles of Association of the Company to be adopted by Resolution | above and THAT for
the purposes of section 551 of the Act

(a) the Directors be and are hereby generally and unconditionally authorised to
exercise all powers of the Company to allot 352,275 ordinary shares of 1p each
up to a maximum nominal amount of £3522 75 to such persons and at such

"times and on such terms as they think proper during the period expiring at the
end of five years from the date of the passing of this Resolution,

(b) the Company be and 1s hereby authorised to make prior to the expiry of such
period any offer or agreement which would or might require relevant securities
' to be allotted after the expiry of the said period and the Directors may allot any
such shares referred to in (a) in pursuance of any such offer or agreement
notwithstanding the expiry of the authorty given by this Resolution

accordance with the provisions of section 551(7)(b) of the Act,

so that all previous authorities of the Directors pursuant to the said section 551 of the Act be
and are hercby 1evoked

Chairm
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
BRIDGE LEISURE PARKS (FINANCE) LIMITED

(Company Number; 07071224)

PRELIMINARY

In thesc articles, ""Model Articles™ means the Model Articles for Pubiic Companies, as set out
m Schedule 3 to the Companies (Model Articles) Regulations (S1 2008/3229), the "Act"
means the Compames Act 2006, including any statutory modification, replacement or re-
enactment 1"ereof from time to time 1n force, and the "Parent” means the corporation (if any)
wiuch 1s the holder of the entire 1ssued share capital for the time bemng of the Company, as
carries the night to vote at general meetings of the Company

The articles contamed in the Model Articles shall apply to the Company, save insofar as they
are excluded or modified by or inconsistent with the articles hereinafier contained and together
such articles shall comprise the articles of association Save as expressty set out in this article
2, no regul-tions set out in any statute or statutory nstrument concerning companies shall
apply as art'cles of the Company

A reference herein to "MA Article 1" shall be to Article 1 of the Model Articles References
to other articles of the Model Articles shall be made accordingly, save that the numbering of
such references shall correspond to the numbering of the relevant provision of the Model
Articles The following Model Articles shall not apply to the Company MA Articles 9 to 11
inclusive, MA Articles 20 to 22 mclusive, MA Article 25, MA Article 26, MA Article 28, MA
Article 36(!(a), MA Article 40, MA Article 46(2)(a), MA Articie 50, MA Article 63(5), MA
Article 64, MA Article 79, MA Article 80, MA Article 85 and MA Article 86 MA Article
8(2) shall tc modified by the mclusion of the words ", if any," after the words "company
secretary” MA Article 17(2) shall be modified by the inclusion of the words ", 1f any," after
the woids "company secretary” MA Article 32(2) shall be modified by the incluston of the
words "If ths Parent consents," prior to the words "The Chairman of the meeting may permit”
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4.1

4.2

4.3

4 3.1

4.3.2

433

4.4

ALLOTMFNT AND TRANSFER OF SHARES

The directors shall not be entitled to exercise any right to issue shares in the Company or to
grant rights to subscribe for, or convert any secunity into, shares in the Company n accordance
with the provisions of section 550 of the Act

The directors shall register the transfer by the Parent of any share in the Company and, 1f
directed by the Parent, the transfer by any other person of any share in the Company, but the
directors shr!l not register a transfer in any other circumstances

Notwithstanding anything contamed in these Articles, the directors of the Company shall
not decline to register, nor suspend registration of any transfer of shares where such transfer

1S

1o a bank o, mstutution (a "Secured Institution") to which such shares have been charged by
way of secrrity, whether as an agent for a group of banks or nstitutions or otherwise, or to
any nomince or any transferee of such a Secured Institution or their receiver or similar

officer, o

15 delivered to the Company for registration by a Secured Institution or 1ts nommee or a
receiver or < imilar officer in order to perfect its secunity over the shares, or

1s executed by a Secured Instuitution or 1ts nominee or recerver or similar officer pursuant to
the power ol sale or other power under such security

Notwithstarnding anything to the contrary contamed in these Articles no transferor of any
share 1n the Company or proposed transferor of such shares to a Secured Institution or its
nommee ard no Secured Institution or 1its nominee shall be required to offer the shares
which are o1 are to be the subject of any transfer aforesaid to the shareholders for the time
being of thc Company or any of them, and no such shareholder shall have any right under
the Articles or otherwise howsoever to require such shares to be transferred to them whether
for conside-ation or not

NOTICE CF GENERAL MEETINGS

In every no'ice calling a general meeting of the Company there shall appear wath reasonable
promunznce a statement that a member entitled to attend and vote 1s entitled to appount one or
more proxic to attend and speak and vote instead of him and that a proxy need not also be a
member Notices and other communications relating to a general meeting which any member
1s entitled to recerve shall not be sent to the directors of the Company in their capacity as such

TS31 1493467/2/S8M/SDM 2



8.1

8.2

8.3

PROCEED’[NGS AT GENERAL MEETINGS

No business shall be transacted at any meetung unless a quorum 15 present Two persons
present entitled to vote upon the busimess to be transacted, cach being a member or a proxy for
a member 01 a duly authorised representative of a corporation, shall be a quorum, except at
such times as the Company has only one member 1n which case one person entitled 1o vote
upon the business te be transacted, being the sole member or a proxy for the sole member or a
duly authorised representative of a corporation which i1s the sole member, shall be a quorum

At such times as the Company has only one member and he takes a decision which may be
taken by thc Company n general meeting and which has effect as if agreed by the Company
in gencral meeting, such member shall (unless his decision 1s taken by way of wnitten

resolutton) provide the Company with a written record of that decision

An instrumeznt appointing a proxy and any authonty under which 1t 15 executed or a copy of
such authority certified notarially or 1in some other way approved by the directors must be
delivered 1o the registered office of the Company (or, to the extent permitted by the Act, sent
using clectronic communications to the Company at the address specified (or deemed to have
been specified) by the Company for that purpose so as 10 be received by the Company)

n the case of a general meeting or an adjourned meeting, not less than 48 hours before the
time appoun-ted for the holding of the meeting or to the place of the meeting at any time
before the tune appomnted for the holding of the meeting,

in the case of a proxy notice given 1n relation to a poll taken more than 48 hours after it was
demanded, not less than 24 hours before the time appointed for the taking of the poll, and

in the case of a proxy notice given in relation to a poll taken not more than 48 hours after 1t
was dcmanded, before the end of the meeting at which the poll was demanded

In calculati -g when a proxy notice 15 to be delivered, no account 1s ta be taken of any part

of a day th~t1s not a working day A notice revoking the appomtment of a proxy must be
given 1n accordance with the Act

NUMBER OF DIRECTORS

9.. F*~Unless otherwise determined by ordmary resolution of the Company, the number of directors

10.

(other than lternate directors) shall not be subject to any maximum but shall not be less than

one

ALTERNA T'E DIRECTORS

Any directar (other than an alternate director) may appomt any other director or any other
person approved by the Parent and willing to act to be an alternate director and may remove

TS3/1 14834687/2/SBMISEM 3




11.

11.2

11.3

12.

13.

14.

15

16.

from office ~n alternate director so appomnted by him  An alternate director may represent one
or more dircstors  An alternate director shall forthwith cease to be an alternate director 1f his
appomtor ce ses for any reason to be a director

An alternatc director shall be entitled

to receive notice of all meetings of directors and of all committees ot directors of which his

appontor I1s 1 member and to attend any such meeting,

to one vote for every director whom he represents who 1s not personally present in addition to
his own vote (if any) as a director at any meeting of the directors or of any committee of
directors, and

1o sign a resolution 1n writing of the directors on behalf of every director whom he represents

as well as on his own account 1f he himsei{ s a director

An alternate director shall not, 1f he 1s absent (rom the United Kingdom, be entitled 1o receive
notices of n-eetings of directors or of comnuttees of which his appointor 1s a member At such
meetings an*allernate director shall count as only one for the purposes of determuning whether

a quorum Is present

An alternatc director shall be entitled generally to perform all the functions of his appointor as
a director in his absence but shall not as an alternate director be entitled to recewve any
remuneration from the Company, save that he may be paid by the Company that part (if any)
of the remuneration otherwise payable to lus appomntor as his appointor may by notice in
writing to the Company from time to fime direct

Any appointment or removal of an alternate director shall be by notice 1in writing to the
Company sizned by the director making or revoking the appomntment or n any other manner
approved by the directors In the case of a notice of appointment, the notice must contain a
statement sisned by the proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

DELEGATION OF DIRECTORS' POWERS

The directc s may delegate any of their powers to committees consisting of one or more
directois or other persons approved by the Parent References in these articles to a commuttee
of directors or to a director as a member of such a committee shall mclude a committee or
peison referred to in this article MA Article 5(1) shall be modified accordingly

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may by memorandum n wrniting at any time and from time to time appomt any
person who 1s willing to act as a director of the Company and 1s permitted by law to do so

TS31 1483467 2/SBMISBM 4




17.

18.

181

18.2

18.3

18.4

i85

18.6

19.

either to fill a casual vacancy or as an additional director, or remove any director from
office  Such memorandum must be signed by or on behalf of the Parent and delivered to the
registered office or produced to a meeting of the directors  Such appointment or removal shall
take effect forthwith upon dehivery or production of the memorandum or at such later tume (if
any) specified in such memorandum

Without prejudice to the provisions of Article 16, any person who 1s willing to act as a director
and 1s permitted by law to do so may be appomted as a director of the Company either

(a) by ordinary resolution of the members, or

(b) with the consent of the Parent by a reselution of the directors
DISQUAL FICATION OF DIRECTORS

The office ¢' a director shall be vacated 1f

he ceases 1o be a director by wirtue of any provision of the Act or becomes prohibited by law
from bemng a director, or

he becomes bankrupt or makes any arrangement or composition with his ereditors generally n
satisfaction of that person's debts, or

a registered medical practitioner who s treating that persen gives a written opinion to the
company stating that that person has become physically or mentally incapable of acting as a

director and may remam so for more than three months,

by reason of that person's mental health, a court makes an order which wholly or partly
prevents thet person from personally exercising any powers or rights which that person would
otherwise have,

he resigns 1 s office by notice to the Company, or

he shall for more than six consecutive months have been absent without permission of the
directors from meetings of the directors held during that period and the directors resolve that
his office be vacated

PROCEET INGS OF DIRECTORS

At the directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on  The
quorum for the transaction of the business of the directors may be fixed by the directors and
unless so fived at any higher number shall be two, except at such times as the Company has
only one dv cctor in which case the quorum shall be one director A person who holds office
only as an alternate director shall, 1f his appointor 1s not present, be counted 1n the quorum

TSI 1AB346HLSBM/SOM 5




20.

21,

22.

23,

23.1

' 23.2

Any director (including an alternate director) may participate in a meeting of the directors or a
commuttee of the directors of which he 1s a member by means of a conference telephone or
stmilar communicating equipment whereby all persons participating in the meeting can hear
each other A person so participating shall be deemed to be present in persen at such meeting
and shall be entitled to vote or be counted in a quorum accordingly Subject to the Act, all
business transacted mn such manner by the board or a commuttee of the board shall for the
purpose of these Articles be deemed to be validly and effectively transacted at a meeting of the
board ot a committee of the board notwithstanding that a quorum of Drrectors 1s not physically
present 1n the same place Such a meeting shall be deemed to take place where the largest
group of those participating 1s assembled or, if there 15 no such group, where the chairman of

the mecting then 15

If a situatio~ anses or exists n which a director has or could have a direct or (ndirect interest
that conflict:, or may potentially conflict, with the interests of the Company (other than an
interest aristng In relation to a transaction or arrangement with the Company or m
circumstances which cannot reasonably be regarded as likely to give rise to a conflict of
interest), without prejudice to the provisions of Articles 23 to 26, the director concerned, o1
any other director, may propose to the board that such situation be authorised, such proposal to
be made mn writing and delivered to the other directors or made orally at a meeting of the
board, in each case setting out particulars of the relevant situation Subject to the Act, the
directors mz y authonise such situation and the continuing performance by the relevant director
of his duties as a director of the Company on such terms as they may think fit

The relevant director shall not be counted in the quorum at the relevant meeting of the
directors to authorise such situatien nor be entitled to vote cn the resolution authorising such

situation

Subjeet to complhiance by hum with tus duties as a director under Part X of the Act (other than
the duty in section 175(1) of the Act which s the subject of this Article 23) a director
(including t":e chairman of the Company (1f any) and any other non-executive director) may

be an office of, employed by, or hold shares or other securities (whether directly or indirectly)
in, the Comnany, or

be a director or other officer of, employed by or hold shares or other securities (whether
directly or idirectly} in, or otherwise be mterested, whether directly or indirectly, 1n Bridge
Leisure Par's (Heldings) Limuted or any other company which 1s a subsidiary undertaking of
that compary,

(i erther crse a "Group Company Interest”) and notwithstanding his office or the existence
of an actual or potential conflict between any Group Company Interest and the interests of the
Company which would fall wathin the ambat of that section 175(1), the relevant director

THI114834672/SBMISUM 8




233

234

23.5

24
24.1

24.1.1

2412

24.1.3

24.14

shall be ent ‘led to attend any meeting or part of a meeting of the directors or a commuttee of
the directors at which any matter which may be relevant to the Group Company Interest may
be discussed, and to vote on any resolution of the directors or a commuttee thereof relaung to
such matter, and any board papers relating to such matter shall be provided to the relevant
director at the same time as the other drectors (save that a director may not vote on any
resolution in respect of matters relating to his employment with the Company or other Group
Company},

shall not be obliged to account to the Company for any remuneration or other bencfits
received by lium 1n consequence of any Group Company Interest, and

will not be obliged to disclose to the Company or use for the benefit of the Company any
confidential information received by hum by virtue of his Group Company Interest and
otherwise Ul an by virtue of his position as a director, 1f to do so would breach any duty of
confidential ty to any other Group Company or third party

Subject to compliance by him with his duties as a Director under Part X of the 2006 Act
(other than ihe duty 1n section 175(1} of the 2006 Act to the extent that 1t 1s the subject of this
Article 24}, an Investor Director may be a director or other officer of, employed by, hold

shares or ot:er secunities n, or otherwise be interested, whether directly or indirectly, in

any Investor, Investor Associate, or other entity which, directly or indirectly, holds shares n
the Company (a ""Relevant Investor™) and as such the Investor Dircctor may, on behalf of
the Investor, give or withhold any consent or give any dircction required of any Investor or
Investors parsuant to the terms of any subscription, investment or shareholders’ agreement
relating to the Company, or of any similar agreement or document ancillary to such an

agreement, or

any other company n which a Relevant Investor also holds shares or other secunties or 1s
otherwise 1.aterested, whether directly or indirectly,

(in either case an "Investor Director Interest'), and notwithstanding his office or the
easterce ¢ f an actual or potential conflict between any Investor Director Interest and the
interests of the Company which would fall within the ambit of section 175(1) of the 2006
Act the relevant Investor Director

shall be ¢n itled 1o attend any meeting or part of a meeting of the directors or a committee
of the directors at which any matter which may be relevant to the Investor Director Interest
may be discussed, and to vote on a resolution of the directors or a committee thereof
relating to such matter, and any board papers relating to such matter shall be provided to the
relevant Inyvestor Director at the same time as other directors,

shall not be obliged to account to the Company for any remuneration or other benefits

TSI 1483487/2/50M/SIM 7




24,15

24 1.6

2417

24.2

|t
‘

25,

20,

27

recerved by him in consequence of any Investor Director Interest,

shall be enlitled to consult freely about the Group and its affairs with, and to disclose, for
mvestment appraisal purposes, Confidential Informanion to, any Investor, Investor
Associate, or proposed investor (n the Group or any other person on whose behall 1t 1s
mvesting 1n the Group, and to the Group's auditors, lenders and proposed lenders (or with
and to any of its or their professional advisers),

for the purposes of facilitating a Sale or Listing, shall be entitled to disclose any
Confidential Information to any proposed purchaser, underwriter, sponsor or broker, subject
to the relevant Investor Director using his reasonable endeavours to procure that any such
recipient 15 made aware that 1t 1s Confidential Information and agrees to treat it accordingly,

and

will not be obliged to disclose to the Company or use for the benefit of the Company any
other confi "ential information recerved by him by virtve of hus Investor Director Interest
and otherw se than by virtue of his position as a director

For the put »oses of Article 24 1, the expression "Confidential Information” shall mean all
mformation (whether oral or recorded in any medwm) relating to any Group Company's
business, fiiancial or other affairs (including future plans of any Group Company) which s
treated by » Group Company as confidential (or 1s marked or 15 by its nature confidential)

Any director who has a Group Company Interest and any Investor Dircctor who has an
Investor D1 ector Interest shall, as soon as reasonably practicable following the relevant
Interest arising, disclose to the board the existence of such Interest and the nature and extent of
such Interest so far as the relevant Investor Director or other director 1s able at the time the
disclosure 15 made PROVIDED that no such disclosure 1s required to be made of any matter in
respect of which the relevant Investor Director or other director owes any duty of
confidentiality to any third party A disclosure made to the board under this Article 25 may be
made either at a meeting of the board or by notice i writing to the Company marked for the
attentton of the directors At such times as the Company has only a sole director, his decisions
and declarz ons of interest pursuant to this article shall be recorded i wnting and written
record shall e provided to the Parent

Notwithstaring the provisions of Article 23 and 24 the Parent may at any ume, by notice n
wiiting to ' = Company, direct that any Group Company Interest or Investor Director Interest
or any such other actual or potential conflict of interest as an Investor Director or other
duector max have, be submitted to the Parent for authorisation If such a direction 15 made, the
authorisatica may be given by the consent in writing of the Parent Upon such consent being
given, the provisions of Articles 23 3 to 23 5 (in the case of a Group Company Interest shall
apply) and Articles 24 1 3 to 24 1 7 (in the case of an Investor Director Interest shall apply)

No contract entered into shall be lable to be avoided by virtue of
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271

27.2

273

28.

29.

30

31,

any dircctor having an interest of the type referred to in Article 21 where the relevant situation
has been apnroved as provided by that Article, or

any director having a Group Company Interest which falls within Article 23 or which 1s
authonsed purseant to Article 26, or

any Investor Director having an Investor Director Interest which falls within Article 24 or

which is authonised pursuant to Article 26

The continuing directors or a sole continuing director may act notwithstanding any vacancies
n their number but, 1f the number of directors 1s less than the number fixed as the quorum, the
continumg directors or director may act only for the purpose of calling a general meeting and
if there are r.o such directors remaining then the member(s) may call a general meeting

CHANGE OF NAME

The Parent ‘nay by memorandum n writing at any time and from time to tune direct that the
name of thc Company be changed Such a memorandum must be signed by or on behalf of
the Parent . nd must be delivered to the registered office or produced to a meeting of the
directors Forthwith upon recempt of such notice (or otherwise as directed by the Parent) the
directors shall, or shall procure, that notice of such proposed change of name shall be given to
the Registrer of Companies 1n accordance with the provisions of section 79 of the Act together
with the appiopriate fee

SECRETARY

If the Company 15 required by the Act to have a secretary, or if the Company 1s not so requrred
but the directors decide that the Company should have a secretary, the secretary shall be
appotnted by the directors for such term, at such remuneration and upon such other conditions
as they may think fit, and any secretary so appointed may be removed by them

THE SEAL

In addition 1o 1ts powers under section 44 of the Act, the Company may have a seal and the
duectots sh-ll provide for the safe custody of such scal The directors shall determine who
may sign a -y mstrument to which the seal s affixed and unless otherwise so determmned 1t
shall be sigyed by at least onc authonsed person in the presence of a witness who attests this
signature  For the purposes of tlus article, an authorised person 1s any director of the
company, the company secretary (if there 1s one) or any person authorised by the directors for
the purpose of signing documents to which the common seal 1s apphed

INDEMNITY AND INSURANCE
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321

32.2

32.3

324

33.

With the written consent of the Parent, the Company may indemmfy, out of the assets of the
Company, any director of the Company or of any associated company agamst all losses and
Labihities which he may sustain or incur n the execution of the duties of his office or
otherwise n relation thereto, including, in respect of any director of either the Company or
any assoctated company, where the Company or such associated company acts as trustee of
an occupational pension scheme (as defined in the Act), agamst hability incurred n
connection with the relevant company's activities as trustee of such scheme, provided that
this Article 32 1 shall only have effect msofar as its provisions are not void under the Act

Subject to the Act, with the written consent of the Parent, the Company may provide a
director of the Company or of the Parent or of any other holding company of the Company
with funds to meet expenditure incuned or to be incurred by him in defending any civil or
criminal proceedings brought or threatened against him, or any investigation carried out or
proceedings brought or threatened agamst him by any regulatory authority, 1in any case in
connection vith any alleged negligence, default, breach ef duty or breach of trust by him 1n
relation to t' ¢ Company or in connection with any application under sections 661(3) or (4)
or section 1157 of the Act, and the Company shall be permutted to take o1 omit to take any
action or erter into any arrangement which would otherwise be prohibited under the Act to
enable a ducctor to avoid incurring such expenditure

With the wntten consent of the Parent, the Company shall be entitled to purchase and
maintain msurance for any director of the Company or of any associated company against
any Liabihity attaching to any such person in connection with any negligence, default, breach
of duty or breach of trust by him n relation to the Company or any such associated

company

For the pwipose of Articles 32 1 and 323 above, a company will be "associated" with
another if one 1s a subsidiary of the other or both are subsidiaries of the same body

corporate

NOTICES

Any notice document or information to be given to or by any person pursuant to these
Articles o1 otherwise by the Company to a member (other than a notice calling a meeting of
the dircctors or a commuttee thereof) shall be in writing or shall be given in electronic form
or, m the c. se of a notice, document or information sent by the Company to a member, by
publication on a website subject to and 1in accordance with the Act A notice, document or
informatior given by electronic means 1o an address specified for the purpose 1s deemed to
have been given 24 hours after it was sent A notice, document or mformation given by
means of publication on a website 1s deemed to have been given when (1) the notice,
document or formation was first made available on the website, or (n) if later, when
notification that the notice, document or information was available on the website was

recerved o1 deemed received
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34,

35.

REGISTERED OFFICE

The Company's registered otfice 1s to be situated in England and Wales
DEFINITIONS

In these Articles, the following expressions shall have the following meanings
FSMA means the I'inancial Services and Markets Act 2000

Fund means any fund, bank, company, wut trust, invesiment trust, (nvestment company,
limited, general o1 other partnership, industrial provident or friendly society, any collective
investment scheme (as defined by the FSMA), any investment professtonal {(as defined in
article 19(5) of the I'imancial Services and Markets Act 2000 (Financial Promotion Order)
2005 (the ""PO")), any high net worth company, unincorporated assoctation or partnership
{as defined a article 49(2) of the FPQ) or any high value trust (as defined in article 49(6) of
the FPO), ~ny pension fund or mnsurance company or any person who 1s an authorised
person under the FSMA

Group mesns Bridge Leisure Parks (Holdings) Lunited and any company which 15 a
subsidiary  ndertaking of Bridge Leisure Parks (Holdings) Limited from time to time and
references to "Group Company" shail be construed accordingly

Investment Agreement means the tnvestment agreement to be entered into on or around the
date of adostion of these Articles and made between (1)} Bridge Leisure Parks (Holdings)
Limited, (2, Bridge Leisure Parks Limited, (3) Brnidge Leisure Management Limtited (4), the
Company, (5) Andrew Howe and others and (6) Kings Park Capital (Jersey) Topco Limited,
as amended and/or novated from time to ime

Investor ncans any person who 15 or becomes an Investor for the purposes of the
Investinent Agreement and "Investors" shall be construed accordingly

Investor A<sociate means n relation to an lnvestor

{a)  cacl> member of that Investor's Investor Group (other than the Investor itself),

{(b) any general partner, hmuted partner or other parner in, or #rustee, nominee,
custodian, operator or manager of, or adviser to, that Investor or any member of 1ts
Investor Group,

(¢) any member of the same group of companies as any trustee, nominee, custodian,

operator or manager of, or adviser to, that Investor or any member of its Investor

Group,
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(d) any . und which has the same general partner, trustee, nominee, operator, manager or
adwviser as that Investor or any member of its Investor Group,

(e¢) any I'und which s advised, or the assets of which (or some material part thereof) are
managed (whether solely or jontly with others}, by that Investor or any member o!

its Investor Group, or

(N any [Fund in respect of which that Investor or any member of its Investor Group 1s a

general partner

Investor Censent means the giving of a written consent by the holders of not less than 75%
tn nomnal value of the A Ordinary Shares in the capital of Bridge Leisure Parks (Holdings)
Limited in 1ssue from time to time, provided that for so long as there 1s an Investor Director,
any such consent required or permitted to be grven under these Articles shall be vahdly
given 1f given by any Investor Director

Investor I} ~ection means the giving of a dicection by the holders of not less than 75% n
nominal ve 1e of the A Ordinary Shares in the capital of Bridge Leisure Parks (Holdings)
Limisted 155 1= from time to time, provided that for so long as there 1s an Investor Director,
any such d rection required or permitted to be given under these Articles shall be vahdly
given 1f given by any Investor Director

Investor Director means any person appointed to the board by the Investor pursuant to the
Investment Agreement

Investor Group means, m relation to an Investor, that Investor (and the general partner of
that Investo. where 1t 1s a lumited partnership) and 1its subsidhary undertakings or, as the case
may be, tha! Investor, any parent undertaking, whether direct or indirect, of that Investor (and
the general partner of that Investor} and any other subsidiary undertaking of any such parent
undertaking from time to time and references to "'member" or "members" of the, or an or
its, "Invest r Group" shall be construed accordingly

Listing means the admission of the whole of any class of the 1ssued share capnal of the
Company ¢ any Group Company, or any New Holding Company, to the Official List of the
Financial Exrvices Authonty and to trading on the London Stock Exchange's Market for
hsted securties or to trading on the Alternative Investment Market of the London Stock
Exchange ¢: on any other Recognised Stock Exchange or other stock exchange nommated
by Investor Direction

New Holding Company means any new holding company of the Company or any Group
Company, formed for the purpose of facilitating a Refinancing or a Listing
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Recogmised Stock Exchange means a recognised investment exchange, recognised overseas
investment ¢xchange, designated investment ¢xchange or designated overseas investment
exchange, in each case for the purposes of FMSA

Refinancinz mcans a refinancing or re-capitalisation of the Company or any Group
Company ( vith Investor Consent), including the repayment or redemption of any or all of
the loan notes in the Company or m any Group Company and/or of the shares in the
Company o in any Group Company

Sale means the sale of the whole of the 1ssued equity share capital of the Company or any
Group Company to a single buyer or to one or more buyers as part of a single transaction or
series of connected transactions {other than 1n or as part of a Solvent Reorgamisation)

Secured Inctitutton means any bank or institutton

Solvent Rezrganisation means either a solvent reorganisation of the Group by any means

or the acqu' .ition of the Company or any Group Company by a New Holding Company
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