CompanyNumber:10645715
THOMASCOOK FINANCE2 PLC
(the "Company")
Minutesof a meetingofthe board of Directorsof the Companyheld on [o] 2019

Participants
The Company

1.

(the"Chaif')
RebeccaAnn Symondson-Powell
Shirley Bradley (acting as corporative representatjvefor
ThomasCookGroupManagement
ServicesLimited
(togetherthe "Directors")

Noticeand Quorum
It was notedthatthe meetinghadbeendulyconvenedby propernoticeandthata quorum
withthearticlesof association
was presentin accordance
ofthe Company(the"Articles").

2.

Ch a i r
lhat RebeccaAnn Symondson-Powell
lT WAS RESOLVED
be and is appointedChairfor
the purposesof the meeting.

3.

Declarations of Interest
In accordancewith section177 and section'182(as applicable)of the CompaniesAct
2006,the Articlesand generally,
each of the Directorspresentdeclaredthe natureand
extenl of their interest(if any) in the proposedbusinessto be transactedat the meeting.
It was notedthat, havingdeclaredtheir interests(if any), in accordancewith the Articles
ofthe Company,no directorwasprevented
frombeingcountedin the quorumandvoting.
Directors'Dutiesof a Companyin FinancialDifficulty

4_1

The Chair remindedthe Directorsof the dutiesof directorsof companiesin financial
difficulties.Specifically,the Chairremindedthe Directorsthat they mustcomplywith their
Act 2006,includingthoseset out in sections171directors'dutiesunderthe Companies
177 ot the CompaniesAct 2006, and that in additionto their generalduty to act in good
faith in a mannerwhich would be mosi likelyto promotethe successof the Companyfor
the benefitof its membersas a whole,they must have regard(amongstother matters)to
each of the factorslistedin section172 of the CompaniesAct 2006 to the extentrelevant
to the businessof the meeting,includingin particularsection172(3)of the Companies
Act 2006, which providesthat the duty imposed by section 172 of the CompaniesAct
2006 is gubject to any enactment or rule of law requiring directors, in certain
circumstances,to consideror act in the intereslsof the creditorsof the company.

4.2

The Directorsnotedthattheirdutiesare owedon a companyby companybasisand not
furthernotedthatoncea companybecomes
on a groupor divisional
basis.The Directors
insolvent,or there is a doubtas to its solvency,the Directorsmust considerthe interests
of the creditorsof the companyin orderto minimisethe potentiallossto them,

4.3

It was notedthat the Directorsshouldconsiderwhetherit would be in the interestsof the
to continue
Companyand its creditors,
shareholders,
employeesand otherstakeholders
trading-lt was furthernotedthatthe directorsshouldconcludethatthe Companyshould
continuetradingonly if there is a reasonableprospectlhat lhe Companywill avoid
insolventliquidation,
thoughthere is no need for the directorsto be certainthat the
Companywillavoidinsolvency.

c.

Businessof the Meeting
The Chairnotedthat the purposeof the meetingwas to considerthe presentfinancial
conditionof the Companyandto takeappropriate
aotionin lightof thatfinancialcondition,
In particular,the Chair reported that the meeting was lo consider whether it was
appropriatein the circumslancesfor the Directorsto file a petitionfor the winding up of
the Companyat court(suchwindingup beingthe "CompulsoryLiquidation")and if so,
to considerand approvethe Documents(as definedbelow) in connectionwith the
Liquidation.
Compulsory
Applicationto the Court for the Winding Up of the Company

6.1

The Directorsdiscussedthe lateslfinancialpositionof the Company,includingfeedback
receivedfrom ThomasCook Group plc (the "Parent Company").The board of directors
of the ParentCompanyhas informedthe Directorsof the Companythat the Parent
Companyis or is likelyto becomeunableto pay itsdebtswithinthe meaninggivento that
expressionby section 123 of the InsolvencyAct 1986(the "Act"). The board of directors
of the ParentCompanyinformedthe Directorsthat, in lightof thesefacts,it intendsto flle
a petitionfor the windingup of the ParentCompanyat court,

6.2

The Directorsnoted the interrelationships
betweenthe Companyand the Parent
Company,including
the relianceof the Companyon the ParentCompanyfor the provision
Witness
of financialsupport.The Directorsalso notedthat,as set out in the Petitioner's
for administration
ofthe Companyhadbeen
Statement(asdefinedbelow),an application
considered,
but it was concludednot to be an availableoptionIn light of these facts,the Directorsconcludedthat the most appropriateinsolvency
processwouldbe the submission
Liquidation.
of a petitionfor the Compulsory

6.4

The Chair notedthat it is proposedthat the OfiicialReceiverwill take officeas liquidator
of the Companyand the OfiicialReceiverhas arrangedfor AlixPartnersUK LLP and
KPMG LLP to accept appointmentsas Special Managersin order to assist the Official
Receiver.

7.

Documents
It was noted that it would be necessaryfor one director(or RebeccaAnn SymondsonPowellin the case of the Petitioner'sWitnessStatement).on behalfof all the Directorsof

the Company,to sign and authenticate
the followingdocuments,which were tabledin
draft form for considerationof the Directorsat the meetinq:
(A)

and statements
a windingup petilion(the "Petition")containingthe information
(Englandand Wales)Rules2016(the
requiredunderRule7.5 ofthe Insolvency
"Rules");and

(B)

a Directorofthe
a witnessstatementmade by RebeccaAnn Symondson-Powell,
Company,in supportof the petitionfor the windingup of the Company(the
"Petitioner'sWitness Statement")whichcontains:
(i)

is makingthe witness
a statementthat RebeccaAnn Symondson-Powell
slatementon behalfof the petitioners
of the Company;

(ii)

to the financialpositionof the Company
an overyiewof the background
and its attempts to agree a restructuringof the Company and its
subsidiaries
with its lendersand otherkev stakeholders:

(iii)

a statementof the currentfinancialpositionof the Company,specifying
the Company's assets and liabilities,including contingent and
prospective
liabilities;

(iv)

a description
of the existingfinancinganangements
of the Company;

(v)

a statement that Compulsory Liquidation is the most appropriate
processon the groundsthatlhe Companyis unableto pay its
insolvency
debts;

(vi)

a statement regardingthe status of the payment of the deposit to the
OfficialReceiver;and

(vii)

a statemenlthat the proposedwindingup proceedingswill be "main
proceedings"within Article 3 of Regulation(EU) 2015/848 of the
EuropeanParliamenton insolvencyproceedings(recast)due to the
Company'scentreof maininterestsbeingwithinEnglandand Wales.

(together,
the"Documents").
7.2

It wasnotedthatlhe Petitioner's
WitnessStatement
refersto thedraftwitnessstatement
of [.] dated[.] in respectof the ParentCompany(the"Plc WltnessStatement").The
PlcWitnessStatement
wastabledfor consideration
of the Directorsat the meeting,as it
contained
background
relevanlto the Petitioner's
WitnessStalement.

at.

Noticeand Serviceon PrescribedPeEons

8.1

'1of Rule7.10of theRules,unlessthecourt
TheChairnotedthatpursuant
to paragraph
The
otherwisedirects,the petitionermustservenoticeof the petitionon the Company.
proposed
petitioner
for the
Chairnotedthatil is
thattheCompanywaivetherequirement
to givenoticeof the Pelitionto the Company(the"FirstWaiver").

8.2

The Chair noted that pursuantto Rule 7.9 of the Rules,the Directorswere requiredto
serve a copy of the Petitionon certainprescribedpersonslisted in Rule 7.9 of the Rules
(the"ServiceRequirement").
In the circumstances
of the Company,
the relevantperson
to serveon is the Companypursuantto paragraph2 of Rule7.9 of the Rules.The Chair
notedthal it is proposedthat the Companywaive the ServiceRequirementin respectof
the Company(the "Second Waived',togetherwith the First Waiver,the "Waivers").

9.

Resolutions
Having carefully consideredlhe financial position of the Company and the maflers
described,lT WAS UNANIMOUSLY
RESOLVEDTHAT:
(A)

having regardto the latestfinancialpositionof the Company,it was established
to the satisfactionof the Directorsthat the Companyis or is likely to become
unableto pay its debtswithinthe meaningof section123of theAct;

(B)

having carefullyreviewedall of the issues,the Directorsconsidered,given the
currentfinancialpositionofthe Company,thatthe Companywas no longerin a
position to continue to trade and that it would be in the best inlerests of the
Companyand its creditorsfor the Companyto makethe petitionfor Compulsory
Liquidation;

(c)

the CompulsoryLiquidation
be and is herebyapproved;

(D)

the Waiversbe and are herebyapproved;

(E)

the Documentsbe and are herebyapproved;

(F)

RebeccaAnn Symondson-Powell,
a Directorof the Company be and is
authorisedto make the Petitioner'sWitnessStatementon behalf of all the
Directors;

(G)

save as providedin paragraph(F) above,any Director(andwhereapplicable)
the CompanySecretaryof the Companybe and is authorised
to agreethe form
of and any amendmentsto the Documentsand to sign and authenticate
the
Documentson behalfof all Directorsof the Companyand to takeany stepor do
any act necessaryor desirable(includinggivingand signingrelateddocumenls)
to effectthe Compulsory
Liquidation;
and

(H)

any of the Directors and (where applicable)the Company Secretary of the
Companybe and is generallyauthorised
to takeall actionandagreeand execule
any documentsand certificates
or giveany noticesand othercommunications
as
may be necessaryto facilitate(i) the petitionfor the CompulsoryLiquidation,
includingthe executionof the Documents;
and/or(ii)all and any mattersancillary
thereto,
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10.

Filing and Serviceof Documents
The Chair instructedthe companysecretaryto arrangefor the filing of the Documentsat
entriesin the books
courias soonas possibleandlo makeall necessary
and appropriate
and registersof the Companyand to makeall necessaryRlingsat CompaniesHouse.

11.

Close
Therebeingno furtherbusiness,the Chairdeclaredthe meetingclosed,

Chair

