Statutory Beclaration of compliance
with requirements on anplication
for vregisiration of a company

J:!a_;:s? do nnt Pursuant to section 12(3} of the Companies Act 1935
e>in
his margin
To the Registrar of Companies For official use  For official use
2|ease complote Iy s o sy .
ﬁgg?iyi‘%alerably | o1 i
“whlack type, or b e e ke ey o3 : "
1ald bluckplettorlng Name of company S 1 5} b 1 83 U
T - DOVETREND ' o
Yinserfull I
neae of Cormpany LIMITED
i, WAHID RAJACK
of 27 ROMFORD ROAD, - U
STRATFQRI.,
LOMDON, E.15.
. dalete as do solemnly and sincerely declare that | am a [SERA ORGSR K ISR BRIERORIB NN T

oppropriate . . . .
[persen named as director or secretary of the company in the statement delivered to the registrar

under section 10(2}]t and that all the requiremants of the abave Act in respect of the registration of the
above com'pany and of matters precedent and incidentsi to it have been complied with,
And | make this solemn declaration conscientiously believing the same to bbe true and by virtué of the
provisions of the Statutory Declarations Act 1835
Declared at 27 Romford Road,

Strotford, London E15 4LJ

v - /*""' «
the 18th day of why ,%/
One thousand v\ina Lundred and _eighty ;j/ five / fg 4
_.._4'\97,‘_,\_,:/\:(7 / W |

iy
A Commissioner for Oaths-orNotary Iﬁmc or Justice of
the Peace or SolicitorHaving the powars conferred on a
Commisainne}mr/gaths. Justice of the Peace

N.E. Lond6én Arec, 6 Avril Way, London E.4.

Declarant to sign below

before m-

Presentor's name address and For official Use
1eference {if any): New Companias Section Post room

RAPID COMPANY SERVICES LTD.
27 ROMFORD ROAD,
LONDON E15 4LJ

Telephone 01 519 0708
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£ COMPANIES ACT 1985

FRIVATE COMPANY LIMITED BY SHARES

1961830

MEMORANDUM OF ASSOCIATION

Or

DOVETREND LIMITED Ve

The Name af the Company is DOVETREND LIMITED

The Reglstered OFfice of the Company will be situate in England.

.
’///

The Objects for which the Company is established are:-

8. To carry on the business of general merchants, importers,
exporters, manufacturers, manufacturers! agents, mail order
dealers, brokers and deelers both wholesale and retail in raw
materials generally, menufamtured goods, metal goods, plastic
goods, stationery, ironmOngery, harduare, software, household
goads, ehemicals, drugs, furniture, carpets and flaor caverings,
Jewsllery, china, pléss, gold and silver and goods made of and
from these materials anrd campounds, intermediates, derivatives
and by-products therenf, food, sueets, confectionery and all
articles of food for human consumption, farm produce, live and
dead stock, animal foodstuffs, wines and spirits, clothing and
wearing attire, fancy goods, cosmetits, natural and synthetic’ .
materials, textiles, mubber, leather, plastic, resing, vulecanite
and goods manufactured either wholly or partly from any of these
substances, industrial plant and machinery, scientific, chemical,
optical and surgical instruments, photographic equipment, agri-
cultural and horticultural goods and machinery, sanitary, heating,
electrical, electronic and musical equipment, wmechanically pro-
pelled vehicles and vessels of every description and gemerally
all articles of commercial, manufacturing, persomal and houseshol
use and consumption, ornament and smusement and merchandise, Fagnie
articles, commodities, materials and pands of every descriptj LI o B
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whzther maoufactured or nat, whether in a raw or natural
state or in & processed state.

b, To pndertake and execute agency or commission work of
all kipds and to act generally as agents, factors and brokers

for the sale or purchase ouf goods and the pravision pf seruices
gnd travel,

2.’ To carry on business and to act as merchants, traders,
agents, garriers or in any other papacity in the United
fingdom and glsswhere add to manufeeture, import, expord, huy,
g¢ll, barter, exchange, pledge, make advances wppn, or other-

wize deal in goods, produce, articles and merchandise of all
dgseriptions.

d. Without prejudice to the generality of the foregoing to
carry on the businesses of manufacturers, merchants, importers,
exporters, distributors, hirers, repairers, buyers, sellers,
“ggents for and dealers in:

(1) all machinery, implements, utensils, sppliances, spparstus,
accessaories, lubricants, cements, solutions, ensmels and all

- products, things and materials of all kinds cepable of being used
in connectian with the autguotive trade or industry.

(11)  ironmongery, builders' materials, timber, household end
domestic appliances and fittings, china, glass, electrical appli-
ances, saparatus and equipment and such other goods es may be
conveniently sold therewith and all things cepable of being used
therewith or in the mainienance thereof. '

(1i1) metals, maierials, minerals, oils, chemicals, substances
and products, whether natural or artificial including in parti-
culer, but without limitation, plastics, resins and goods and
artiocips made from the same, $nd compounds, intermediates,
derlvatives and by-products thereof.

(iv) engineering materials, apparatus, appliances and equipment
of every desgription.

g. To deal in 8ll kinfs of plant, tools, substances, materials
and things necessary or convenient far carrying on any of the
businesses of thez Company and as wanufacturers of and dealers in
any other articles or things of & charscter similar or analogous
to the foregoing ar any of them or connected therewith.

f. To repalr, manufatiure, process, alter, improve, remodel,
morer, clean, renovate, convart, menipulate and prepare for
resale and resell any goddls Tram time to time belonging to the
Company .



(2) Ta carry on any other buwsiness which may SEEM to the Campany tapahle
of being conveniently carried on in zopnection with any of the ahove
specified cbjects or caleulated directly or jndirectly to znhance

the value of pr render profitable any of the Company's property or
rights.

(3) To purchase or niherwise acquire and undertake all or any part of
the business property and 1iabilities of any person BT Company
carrying on ar praposing to carry o0 any pusiness whigh the Company
ig guthorised to carry on Of possessed of property suiteble for the
purposes of the Company OF which can be carried on in conjunction
therewith or which is gapable of being conducted so as directly or
indirectly to benefit the Company.

€Y Generally to purchase, take on lemse or in exchange, hire or other-
wise acquire any real ar persongl. property or any rights or privileges
which the Company may think necessary orf convenient with reference to
any of these objects or capable of being profitably dralt with in
connection with any of the Company's properiy or rights for the tine
being.

(5) To enter into partnership or into any arrengement fop sharing profits
union of interests, co-operation, Jjoint edventure, reciprocal sonceselon

or otherwise with any person or Company carryling on orf engaged in or
abpout to carry on or engage in any bhusiness or trensackions which the
Company is autharised to carry oh or engage in or any business trans-
action cepable of being conducted su as directly or indirectly to
benefit the Company and to subscribe for, tske, or otherwise acquire
_ghares or stock in or gecurities of and to subsidise or otherwlse
agaist any such Company and with or without guarantee 1o srll, hold,
re~-igsue or otherwise deal with such shares, atock or securities.

(&) To build, construct, maintain, alter, enlarge, pull down, remove or
replace any huildings, works, plant and machinery necessary or pon-
venient for the business of the Company and to join with esny person,
firm or Company in dolng any of the things aforesaid.

(7) To enter into any arrengements with any Government or Authorities
supreme, municipal, local or gtheruise and to ohtain from any such
Government or Authority all rights, concessions, authorisations end

privileges that may seem conducive to the Company's objects or any
of them.

(8) To shiein the grant of, purchase or otherwise scgulre any concessions,
contracts, grants, trade marks, rights, patents, privileges, exclusive

or otheruise, authorities, monopolies, undertekings or businesses, O
any right or pption in relation thereto, and 1o perform and fulfil the
terms and conditions thereof, and to carry the same into effect,
gperate thereunder, develop, grant licences thereunder, and turn to
account, maintain or sell, dispose of, and deal with the same in such
manner as the Directors may think expedient.

(9) To pay out of capital and debit to capital account the interest on
any debentures, OT other obligations of the Company and to pay
interest on the paid up share capital of the Cowpany, ard to charge
the same to capital as part of the cost of construction of any works
carried out by the Company. ‘

(10) To epply for, promote and obtain any Act of Parliament, charter or
order for ernabling the Company to tarry any of its objects intd



effect or for effecting any medification of the Company's congti-
tution or for any ather purpose which may seem expedient and to
Opppse any proceedings or applications which may seem ¢alculated
directly or indirectly to prejudice the Company .

(I1)  To promote any Company or Companies far the purpose of acquiring all
or any of the property, rights and liahilities of the Company or for
any pther purpnse which may seem directly or indirectly calsulated
to benefit this Company angd o place or guarantee the placing af,
underwrite, subscribe for gr ntherwise acquire all or any part of
the shares, debentures or nther securities of any such other Lompany .

(12)  To enter intq any arrangements or cantracts with any parson, Firm or
Company for carrying on the whole or any part of the business of the
Campary, snd to fix and determine their remuneration, whish may be by
way of money payment, allotment of shares (either fully or partly
paid) or otherwise.

(13)  To sell, exchange, lease, disposs of, turn to sccount op otherwise
deal with the whole ar any part of the undertaking of the Company
for such censideration as may be considered expedient and in parti-
cular the shares, stock or securities of any ather Company formed
or to be formed.

(14) To pay for any rights or property acquired by the Company, and to
remunerate any person, firm or Company rendering services to he
Company whether by cash payment or by the allotment of sheres,
debentures or other securities of the Company credited ms paid up
in full or in part or in any other manner whatsoever, and to pay all
or any of the preliminary expenses of the Campany and of any Company
formed or promoted by the Company .

(15) To invest the monies of the Campany not immedietely required for &ny
other purpose of the Company by the purrhase of the shates of secUri-
ties of any Company or hy the purchase of any interest in land op
buildings or in such other manner ss shall from time to time be
considered expedient.

(16) To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
manies or shares or the performence of contracts or engagements of
any other Company or person and to give indemnities and guarentess
of all kinds and tn enter into partnership or any jeint puree
arrangement with any person, persons, firm or Company having for its
objects similar ochjects to those of this Company or any of them.

(17} To guarantee either by personal obligation or by mortgaging or
charging all or any part of the undertaking property and assets both
present and future and uncalled capital of the Company, or by both
such methods, the performance of any contract or obligation of any
persan, firm ar Campany whatspever.

(18) 7o draw, make, accept, endarse, discount, execute and issue bills of
exchange, promissory notes, debentures, bills of lading, warrants
and ather negotiable or transferable ingtruments or securities.

(18) To raise or borrow or secure the payment of maney and to receive AOney
on deposit or loan in such 2 manner and on such terms as may seem
expedient and im particular by the issue of debentures or debenture
stock whether perpetual or otherwise and whether charged upon the



(20)

(21

(221

(23)

(24)

(25)

4.

whele pr miay part of the property and rights of the Company Loth
nresent and future including any uncalled capital or not so charged
and to redeem purchase or pay off any such segurities.

To establish and maintain or procure the establishment and maintenance
of iy contributory on non~contributory sension or superannuation
funds fpr the penefit of snd give Or Procure the giving of danations,
gratuities, pensions, allowances or endowments to any persans who

are pr were at any time in the employment or service of the Company
or of sny company which is a subsidiary of the Company or is ellied
to or associated with the Company or with any such subgidiary compeny
ar who are or were at any time Directors or officers of the Company
or of any such other company as aforeaaid and the wives, widouws,
families and depgndants of any such persons snd also establish and
subsidise and subscribe to asny institutions, agsncimtions, clubs or
funds calculated to be for the bemefit of or tn advance tne interests
and well-being of the Company or of any such other compeny as afore-
gald and meke payments to or towards the insurance of any such

person and do any of the mattere aforesaid either alone or in con-
junction with any such other compeny es aforesaid.

To distribute among the members or any glass or clesaes of members
of the Company in specie any property of the Compaoy.

To procure the registratlon or incorporation of the Company in or
under the laws of any place outside England.

To aell, exchange, let, develop, dispose of or otherwise degml with
all or any part of the undertaking of the Company upon suchi terms
and for such comsideration as the Company may think fit and, in
particular, for shares or debentures, debenture stock or other
securities of any other company.

To do @ll or any of the above menticned things in any part of the
world and either as principals, agents, trustees or otherwise and
either alone or in conjunction with others and either directly or
by or through agents, sub-contractors or trustees.

To do all such other things as are incidental or conducive to the
attainment of the above menticned objectsa.

And it is hereby declared that the objects set forth in each fub-
clouse of this Cluese shall not be sestrictively construed but the
widest interpretation shall be given thereto, and they ashell not,
except where the sontext expressly so requires, be jri any way limited
or restricted by reference to or inference from the terms of any other
sub-clause or by the name of the Company. None of such sub-clauses
or the ohject or objects therein gpecified or the powers thersby cun-
Ferred thall be deemed subsidiary or ancillary to the objects or
powers mertiocned 1n any gther sub-clause, but the Company ghall have
@s full @ power to exercise all or any of the objects conferred by
and provided in each of the said sub-clauses as 1f each sub-clause
eontalned the objects of a separate Canpany .«

The liability of the Members is limited.

The Authorised Share Capital of the Company is £1,000 divided into
1,000 Ordinary Sharecs of £1 each.

/



WE the several persons whose Names, Addresses and Descriptions are

subscribed are desirous of being formed into a Company in pursuance
of this Memworandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Cowmpany set apposite oup

respective Names,

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of Shares
Taken by each
Subgeriber

Ak
T

Ly
&

RAYMOND MORRIS & CO. LIMITED
by Maurice Cohen - a duly suthorised

officer
G

2, Victoria Chambers,
Luke Street,
Londan EC2A LEE

Company Directhar

VIOLET COHEN

2, Victoria Chambers,
Luke Street,

London EC2A 4EE

Company Director

Vw-w (e

ONE

ONE

Dated the 16th day of September 1985

WITNESS to the above Signatures:

EMMANUEL COHEN
2, Victeria Chambers,
Luke Street,

London EC2A 4EE

Company Formation Agent




THE COMPANIES ACT 1985

1961838

PRIVATE COMPANY LIMITED BY SHARLS

ARTICLES OF ASSOCIATIOW

OF

DOVETREND LIMITED /

PRELIMINARY

The Company ia a private company and accordingly no shares or debentures ,/’

of the Company may be offered te the public.

The regulations contained or incorporated in Table A set out in the schedule ,/f
to thz Companies (Tebles A to F) Regulations 1985 shall apply to the Company /
save in so Far as they are excluded or varied hereby and such regulstlons

(save as so excluded or varied) and the Articles hereinafter conteined shall

be the regulations of the Company.

1n these Articles the expression "the Act! meens the Compsnies Act 1985
including any statutory modification or re-enacimen’ thereof for the time
being in faorces. ‘ )

The following regulations of Table A sball not apply to the Company videlicet
8, 24, 4u, 41, 60, 64, 73, 74, 75, B1, 89, 94 and 5.

in regulation 1 of Table A between the words 'regulations' and 'the Act!
(the words 'and in esny reguleations adopting the same' shall be inserted.

ALLOTMENT OF SHARES

(1) The Directors are unconditionally suthorised for the purposes of
Sestion 80 of the Act, to exercise any power of the Company to allot shares
up to the amount of the original or any increased share capital af the
Company at any time or times during ihe period of five years f'rom the

gate of incorporation.

(1) The Directors are also unconditionally authorised for the purposes
of Section 80 of the Act to sllot redeemable shares up to the amount of
the original or any incressed redeemsble share capital of the Company at



any time or ticezs duricg the peried of Five years {rom the date of ine-
corperation,

Any shares so allatted shall be subject to such terms as tn recemption
#nd premium on redemgtion, participation in profits and as to voting
as the members shall frpm time 0 time by Special Resoluticn decide
but zhail epnform to the provisions of Sections 459 to 161 and 170 to
172 of the Bct.

(1ii) In ageardance with Sectipn 91(1) of the Act Sections 89(1) and
90¢1) to (6) inclusive of the Act shall not apply tp the Company.

(iv) Subject to Section 80 of the Act after the initisl allotment any
shares proposed tp be issued shall first be offered tn the Members in
Proportion as nearly as may be to the nominal value of the existing
shares held by them respectively unless the Company shall hy Special
Resalution otherwise direct, The offer shall be made by notice specify-
ing the number of ghares offered, and limiting a period (not being less
than fourteen days) within which the offer, if not accepted, will he
deemed to be declined. Aftep the expiration of that period, thaose shares
20 deemed to be declined shall be offered in the proportion sforessid to
the persans who have, within the said Period accepted all shares offered
to them; such further offer shall be made in like terms in the same

Resolution as aforessid shall be under the control of the Directors,

who may allot, grant vptions over ar otherwise dispose of the same to
such persons, on such terms, and in sush manmer as they think fit, pro-
vided that, in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the sub-
scribers thersof than the terms on which they were offered to the Membersa,

PURCHASE OF OWN SHARES

Bubject to the provisions of Section 162 of the Act the Company may
with the sanction of an Ordinary Resolutien purchase ita own shares
(including any redeemable shares) on such terms as the Directors may
think fit and make a payment in respect of the redemption or purchase
of such shares ntherwise than out of the distributable prafits of the
Company or the proceeds of z fresh issue of Shares and subject to the
pravisions af Section 173 to 175 of the Act.,

TRANSFER OF SHARES

(1) A transfer of & fully paid share nged not be executed by or on
behalf of the transferes; and Clause 23 of Table A shall be modified
accordingly.

(1i) The Directars may, in their absolute diseretion and without
assigning any reason ther=for, decline to register the transfer of g
share, whether or not it is & fully paid share.

LIEN

The Company shall have a First and paramount lien on every share for
all monies (whether presently payable or not) called ar payable at a
Fixed time in respect of that share and the Compsny shall also have



10.

12.

13.

a8 first and ceramounk lien on all shares standing reqserad in ihe pahe of
a sipgle [ersst for @:. moniss presently payable by hin or his estate in the
Company, but the Directors may at any lime declare any share o be wholly or
in any part exerpt from the pravisions of this requiation. The Company's
liezn (if any) on a share shall extend to all dividents payable thereon,

NOTICE OF GENERAL MEETINGS

Every notire convening a General Meeting shall comply with the provigions
of Section 372(3) of the Act as to giving infocmation to Members in regard
tm their right to appoint proxies; and notice of all pther communications
relating to any General Meeting which eny Member is entitled tu recelve
shall be sent to the Directors and tu the Auditors for the time being of
the Company. ‘

QUORUM OF MEMBERS

(1) No business shall be transacted at any general meeting unless a guordm
is present when the meeting proceeds to business. Two persons entitled to
voted upon the business to be transacted, each being a membDer or @ proxy far
a member or @ duly authorised representative of a corporation, shall be a
quarum.

(11) IF a quorum is not present within half an hour from the time appointed
for the meeting, the meeting shall stana edjourned to the same day in the
next week at the same time and place or such time and place as the directors
may determine and if at the adjourned meeting a quorum ig not present within
half an hour from the time sppointed for such adjourned meeting, it ghall he
dissolved.

PROCEEDRINGS AT GENERAL MEETINGS

(1) At sny GBeneral Meeting a resolution put to the vote of the meeting "
shall be decided on a show of hands unless a poll is (before or on the de-
claration of the result of the show of hands) demanded by the Chalrman or
by any member present in persun or by proxy.

Unless a poll be so demanded a declaration by the Chairman that a resolution
has on @ show of hands been cerried or carried unanimously; \r.bBy a part-
fcular majority, or lost or not cerried by a particular majnri%v and an entry
to that effect in the book containing the minutes of thg proceedings of the
Company shall be conclusive evidence of the fact without proof of the number
or proportion of votes recorded in favour of or sgainst sbchi.resolution.

"y

‘fhe demand for a poll may be withdrawn.

(i1) Subject to the provisions of the Act any resolution in writing sigred
by all the members for the time belng gentitled to receive notice of and
attend and vote at general meetings, or by their duly appointed attorneys,
shall be a=s valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held. Any. such resolution may
consiut of several instruments in the like form esch executed by or on behalf
of one or more of the members or their attorneys.

VOTES OF MEMBERS

Subject to any special rights or restrictions for the time heing attached
to any spacial class of shares in the cepital of the Cempatty, on a show of
hunds every member porsunally present shall have one vote only and in the



14,

15.

16.

caze of 2 poll esvery member who ia present in person or by proxy shall
have one vate fur eaux Ordinary Share helg uy him.

PROXY

The instrument appointing a proxy shall be in writing in any usual
~amman form, or sueh other fgrn as Mmay be approved hy the Diractors,
and shall be signed by the sppeinter pr his attorney, culy authorised
in writing, er if the gppointer s a corporation shall be eithar under
its common seal or under tha hand of an officer or sttormey so authar-
ised, An instrument of praxy need not he witnessed.

v ,//’
DIRECTORS .

(1) The numher of Directors shall he determined by the company in
General Meeting but unless and until so fixed the minimum number of
directors shall he one and there shall he no maximum number. y
(ii) A Director shall not require Bny shara guelification, but shalf
nevertheless be entitled to attend and spesk st any Genaral Meeting pf
the Company or at any separate meeting of the holders of any class |
of shares of the Compary. !

(111) Any person may be yppointed or elected as a Director irrespective
of whether or not he has attained the age of seventy wears or any other
age, and no Director shall be required to vacaie his office by reason
of his atteining or having atisined the age of seventy years or Ay
other age. '

(1v) In the event of the minimum number of Directors fixed by or pur-
auant of these Articies or Teble X, being one, a sole Director shall
have authority to exersise =ll bha powers end discretioms by Table A
or these Articles expressed to be vested in the Directors gemerally.

(v) The Diregtors may, by power af atturney or therwiee appoint BEny
person to he the agent of the Company for such purposes and on sLich

conditions as they determine, ircluding authority for the agent to

delegate 8ll or any of his powers,

ALTERNATE DIRECTORS

(1)  Each Director shall have the Power to mominate eny other Director
or eny person epproved for that purpose by resolution of the Board to
act as alternate Director in his place during his absence, and at his
discretion to revoke such nomination, and on such appointment being
made, ewch alternate Director whilst sg acting shall be emtitled to
exercise or discharge all tha functions, powers and duties and Lhder-

‘take all the lishilities and ubligations of the Direstor he represents

but shall not be entitled tb receive any remuneration from the Company,
An alternate Direchkor shall have one vote for each Director he repre-
sents, in addition to his own vote if he is a Direstor, but shall not
te counted more thar orce in the quorum. A namination as an slteonaty
Director shall ipso faclo be revoked if the appointer cesses fnr any
reason to be & Director.

(i1) Notice of all Board Meetings shall be sent % every altevnzoy
Director as if he were & Director of the Company uitil revocation of
his sppointment.



17.

8.

9.

{1ii) The sppointment of an alternate Director shall be revoked and the
alternate Directnr shall cease to hold office whenever the Director who
apmointed such alternate Director shall give notice in writing to the
Eecrgﬁaﬁy of the Company that he revokes such appointment.,

POWEKS AND DUTIES QOF DIRECTORS

The Directors shall cause minutes o be made in books provided for the
puTpQae:

(a) of the names of the Directors present at sach Meeting of
the Directors snd any Meeting of any Dommittes of the
Directora.

(1) of all resnlutions and proceedings af all meetings of the
Company and of the Directonrs and of wny Committee of the
Direstors.

(z) of all appointments df officers madz by the Directors.

(d) of all documerts sealed with the Common Seal of the Gompeny.

PROCEEDINGS Of DIRECTORS

(i) The Directors may meet together for the despatch of business, adjourn
and otherwise requlate their meetings ms they think Fit. Questions arising
at any meeting shall be decided by a majority of votes. A Director mey,
and the Secretary on the requisition nf a Director shall, at any time
gsummon a meeting of the Directors.

(1i) A resolution in writing signed by all the Directors ghall be as valld
and effectual ms if it had been passed at & meeting of the Directors duly
convened and held.

QUORUM OF DIRECTORS

The Directors may from time tu time fix a guorum necessary for the trans-
action of business at Meetings of the Directors and unless so fixed tha
guorum shall be two except:

when the number of Directors is without contravention
of regulation 15 herenf, one: or when the only bus-
iness of the Meeting is to convene -a Meeting of the
Members;

when the quorum shall be ore.

DIRECTORS' BORROWING POWERS

The irectors may exercise all the powers of the Company to borfow money
and to mortgage or charge its undertaking, property and uncalled capital,
or any part thersof, and subject to Section 80 of the Act, to issue and
create mortgages, charges, memoranda of deposits, debentures, Hebenture
stock and other securities whether outright or #s security for any debts,
ligbility or sbligation of the Company or any thirtf party.



INTEREST OF DIRECTORS

24, A Directoe may, natwithskanding his interest, vote in respect of any

coptraet or -rrancoment with the Company in which be is interasted,
girectly or indirectly, and be taken into agsount for the purppses af
a quorlm at a meeting at which sueh contract or arrangement is come
gidered, and retain for his oun sbsolute use and bepefit all profits
and edvantages accruing to him therefrom,

ROTATION OF DIRECTORS

‘ 22.Directors shail not Le liable to retire by wetation.

23.

24,

25.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors on behalf of the Company may exercise the powers of the
Company conferred by Clause 20 af the Memorendum of Association of the
Company and regulation 87 of Teble A to provide benefits with regerds
ta gratuities, pensions and insurances for any Director or member of
his family.

DISQUALL 1CATION OF L.AECTORS

The office of Director shall be vacated if the Director:

(1) cesses to be = Director by virtue of any provision of
the Act or he becomes probibited by lew from being a
Directar
(11> hecomes bankrupt or makes any arrengement or composition
with his creditors generally; or becomes of unsound mind.
(iii) resigns his office by notice in writing to the Company.
(iv) is absent from Directors' Meeting for six celendar

manthe without reasonable excuse and without the con-
sent of the other Directors and they resclve that he
vacate office.

INDEMNITY

Every Director or other officer or Auditor of the Company for the time
being shall be entitled to be indemnified out of the o%sets of the
Company against all costs, charges, expenses, losses oT lighiliiies
which he may sustain or incur in or about the execution of the dubies
of his office or otherwise in relation thereto, including any lia-
hility incurred by bim in defénding any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
acqui “ed, or in connectlon with any application under Section A4k

or Section 727 of the Act in which relief is granmted to bim by the
Court, and no Director or other officer shall be liable for any loss,
damage or misfourtune which may happen to or be incurred by the Conpaty
in the execution of the duties of his office or in relation thereto,
but this Article snall only have effect insofar as its provision are
not avoided by Section 310 of the Act.
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HAMES, ADDRESSES AND DESHRIPFIONS OF SUBSCRIZERS

N

RAYMOND MORRIS & £0. LIMITED
ty Maurice Eohen - a duly puthorised
officer .

2, Victoris Chamhers, _
Luke Street, r’\‘/‘l % N
Landan ECZA LEE b e

Compainy Director ‘ ,ﬁ//

VIOLET COHEN

2, Vigtoriam Chambers, o

Covion £ooh et Nwtar Cte,

o ‘L_/ N

Company Director /s

pated the 16th day of Eepﬁemhér 198%

WITNESS to the above S(:i\:gnatures:

BEMMANUEL COHEN

2, Victoria Chambers,
Luke: Street,
Lendon EC2A 4EE

Comparny Formation Agent
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Statement of first directors
and secretary and intended
situation of registered office

Pursuant 1o section 10 of the Cornpanies Act 1525

To the Registrar of Companies

Name of company

For official use

1961531

|- DOVETREND

- -

Limired

The intended situaticn of the registered office of the company on incorporation is as stated helow

I 2. Victoria Chambers,
! L:y_k.é SEreet o
Londen

Posteode| EC2A 4RE

}f the memorandum 1s deliverad by an agent for the subscribers of the

memarandum please mark ‘X'in the box opposite and Insert
the agent’s name and address below

ﬂ Rapid Company Services,,

27 Romford Road,

Stratford, London

Posteoda | El5 41.]

[dumber of continuation sheets attached (sae note 1)

NIL

Presentor’'s name address and For official Use
reference {if any): General Section
Rapid Company Services
27 Romford Road,
Lodnon EIS 4LJ

Telephone: 01 519 0708

Post room




he name ﬁnd partoulars of the person who fs. Othowpdrbpongswhincee, ta be the first directar
Hirestars of 1he company (noie 2) 28 '

Plaazu do not
y 28 as followrs: \;gita £
I i - - _— - this margin
Name fnote 3} 7 Violet Cohen Businass ccoupation
Company Director
Previous namels) (note 3 Nationality
Address {note 4) 2. Vicroria Chambers, British
Luke Street, Data of birth (where applicable)
London Postcode| poza gEgR {rote €) -
Other directorships T 7 _ t mfm;], Rarticulars
©of athar
Raymond Morris & Co. Limited diractorships
i held r previously
hald [see pote §)

if this space s
insuffisient uss.a
eantinuaticn shear,

| consent to act as chtm of the copnpany named on page 1 4
Signature huf vVﬁ !j:lr&&\ Date 16-9-85 o
parmo ey :

| The name  and paruculars of the person who Is, or=theporeons=whaare,to ba the first secretary, ewdeiot
socretanies, of the colmpany . jg. as follows:

TR

/ I Name {notes3&7)  wAHID RAJACK

Pravious name(s) (note 3)

Address {notas 4 & 7) 27 Romford Road,

Stratford,

L.ondon Postcode| s 41, I

| consent to act as secretary of the company named on pagsa 1

e’ ) o
lSIgnature W yd Date 16-9-85
.; 77

. [ = ey et e e e S,

‘ \;UV 092

Signaturs of agent on bahalf of subsribers Date 16-9.85 -

Signed Date

Signed \ Date
Signed \ Date
Signed \D‘ate

{ Signed m

o,

Page 2



CERTIFICATE OF INCORPORATION
" OF A PRIVATE LIMITED COMPANY

1961830

No.

O

I‘» hereby certify that

DCVETRENE LIMITED =

.
Ve

. e
—

5 is thié.JV incorporated under the Companies Act 1985 as a

private company and that the Compény is limited.

 Given under my hand at the Companies Registration Office,
2011 NCVEMBER 1985

Cardiff the ~
A | | o acke shocic
o :  D.G.BLACKSTOCK
oL, . an authorised officer

9 | - C.173
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No: 1961839 .

THE COMPANIES ACTS 19835

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

DOVETREND LIMITED

&
»
g At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
) convened and held at Caledonian House, Crawley, West Sussex on the
s 20 February 1986, the following Resolution was duly passed as a
SPECIAL RESOLUTION:
"THAT the name of the Company be changed to
ARROWSMYTH LIMITED V/(Qﬁi“
? s h\t\éﬁ%{
, 1 IMAR 1934
T E 8oUD
Chairman TEA};b 7L€%;€:
W o
Cﬁrk
. (®)

.l 7L



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 19 61830/@
| hereby certify that '

DOVETREND LIMITED

having by special resolution changed its name, is now

incorporated under the name of
ARROWSMITH LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

25TH MARCH 1986
aFe aatolocke

D.G. BLAGI3T0SK

an authorised officer

C.172
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appropriate

COMPANIES FORM No. 225(3}

Notice of new accounting reference
date given duritig the course of

an accounting reference period

Purauant to section 225{1) of the Companies Act 1985

To th 1 Registrar of Companies For official use  Company number
r ”t T wr T e —.
§ 1 L} =1
[ R . S FO 1961850

Name of company

|

*
ARROWSMITH LIMITED

A e e Y TR e e e SRR e

L T PR ]

gives notice thit the company's new accounting reference date on which the eurrent accounting
reference period and each subsequent accounting reference period of the company is to bo treated 0§
coming, or as having come, t0 an end is as shown below:

Day Month
i Ll ]

31111 "G

1

The current accounting reference periad of the company is to be treated as [shortened) jextended]t and
Lima.bﬂ.i!galﬂdj&havingacome-to—an«end} |wilt coime to an end]f un

Day Month  Year
‘wl 1 1 1 1 1
5101 (0311198 (6§

I£ this notice states that the current accounting reference period of tha rompany is to he extended, and
reliance is being placed on section 225{6){c) of the Companies Act 1985, the foilowing statement
should be complated:

The company is a [subsidiary} {holding company]t of

ke me—

, company number o e

date of which is

)

the accgunting referen

Signed _{Uirester) [Secretary]t Date__ D Juve (586 .
a‘ﬁM i
Presentor’s name, address and For ufficial use /{ f !
reference (if any): General Saction Post rourL . ,
HOWARD M. KLEIN > .4 V4

ASTLEY HOUSE SLE
33 NCTTING HILL GATE
LONDON W1l 3J9.

re asz e ST smess




THE COMEANIES ACT 198%

PRIVATE COMPANY LIMITED Br\smmq‘

%

I

" MEMORANDUN AND ARTICLES OF ASSOCIATION
. ' ' | “)" |
' 1 : o
e = o o
e . ‘D i\

ARROWSMITH LIMITED . i

Incorporated 20th November 1985

Company No. 1961830

/ |

L)
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

or

ARROWSMITH LIMITED

Incorporated  20th November 1985

Company No. 1961830

.




THE COMPANIES ACT 1985

FRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM GF ASSQLCIATION
CF

ARROWSMITH LIMLITED

1. The Name of the Company is ARRIWSMITH LIMITED*

2. The Registered Office of the Company will be situnate in
England.

3. The Objects for which the Company is established are:

(1) a. To carry on in the United Kingdom or elscwhere ail or
any of the businesses of tour operators, contractors and
consultants, holiday organisers and prowoters, tourists
and travel agents and contractors, carriers by land, sea
and air, air charter brokers, contractors, and consultants,
transport, freight and general kwokers and agents, aircraft,
ship and yacht owners and charterers, agents for operators
cf air, sea, land or inland waterways carriage undortekings,
motor vehicle, road transport and coach owners, letters on
hire and hirers, hotel, apartment, lodging house and
restaurant proprietors and keepers, and to organise, arrange
and facilitate travelling by sea, rail, road and air and
otherwise to provide passengers, travellers and tourists
with hotel and other services and conveniences of alli kinds,
to promote, establish and organise travel clubs and to act
as consultants or agent in the design, building, expansiun
improvement, development and operation of hotels,
restaurants, and holiday accommodation of all kinds and as
general business and financial consultants.

b. To undertake and execute agency or commission work of
all kinds and to act generally as agents, factors and
brokers for the sale or purchase of goods and the provision
of services and travel.

c. To carry on business and to act as merchants, traders,
agents, carriecs or in any other capacity in the United
Kingdom a3 elsewhere and t¢ manufacture, import, export,
buy, sell, barter, exchange, pledge, ~ske advances vpon, or
otherwise deal ir goods, produce, artizles and merchandisc
of all descriptions.

¢ NOTE The name of the Company was changed from Dovetrend Limited
hy ¢ Special Resolution passe’ on “Nth February 19386.




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

ARROWSMITH LIMITED

Incorporated  20th Novumber 1985

Company No. 1961830



THE COMPANF™" ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSQCIATION

OF
ARROWSMITH LIMITED

1, 'The Name of the Campany i1s ARROWSMITH LIMITED*

2. The Registered Office of the Company will be situate in
England.

3. The Objects for which the Company is established are:

(1) a. To carxy on in the United Kingdom or elsewhere all or
any of the businesses of tour operators, contractors and
consultants, holiday organisers and promoters, tourists
and travel agents and contractors, carriers by land, sea
and air, air charter brokers, coniractors, and consultants,
transport, freight and general brokers and agents, aircraft,
ship and yacht owners and charterers, agents for cperators
of air, sea, land or inland waterways carriage undertakings,
motor vehicle, road transport and coach owners, letteys on
hire and hirers, hotel, apartment, lodging house and
restaurant proprietors and keepers, and to organise, arrange
and facilitate travelling by sea, rail, road and air and
otherwise to provide passengers, travellers and tourists
with hotel and other services and conveniences of all kinds,
to promote, establish and organise travel clubs and to act
as consultants or agent in the design, building, expansion
improvement, development and operation of hotels,
restaurants, and holiday accommodatiort of all kinds and as
general business and financial consultants.

b. To undertake and execute agency or commission work of
all kinds and to act generally as agents, factors and
brokers for the sale or purchase of goods and the provision
of services and travel.

c. To carrxy on business and to act as merchants, traders,
agents, carriers or in any other capacity in the United
Kingdom and elsewhere and to manufacture, import, export,
buy, sell, bartez, exchange, pledge, make advances upon, or
otherwise deal in goods, produce, articles and merchandise
of all descriptions.

¢ NOTE The name of the Company was changed from Dovetrend Limited
by a Special Resolution passed on 20th February 1986.



(2)

(3)

4, Without prejudice to the generality of the foregoing to
carry on the businesses of manufacturers, merchants,
importeis, exporters, districutors, hirers, repairers,

buyers, sellers agents for and dealers ins

{i) all machinery, implements, utensils, appliances,
apparatus, accessories, lubricants, cements, solutions,
enanels and all products, things and materials of all kinds
capable of being used in connection with the automotive
trade or industry.

(ii) ironmongery, builders' materials, timber,
household and domestic appliances and fittings, china,
glass, electrical appliances, apparatus and equipment. and
such other goods as may be conveniently sold therewith and
all things capable of being used therewith or in the
maintenance thereof.

4
{iidi) metals, materials, minerals, oils, chemicale,
substances and products, whether patural or artificial
including in particular, but without limitation, plastics,

.resine and goods and articles made fron the same, and

campounds, intermediates, derivatives and by-products
thereof.

(iv) engineering materials apparatus, appliances arxl
equipment of every description.

a. Mo deal ir all kinds of plant, tools, substances,
materials and things necessary or convenient for cerrying
on any of the businesses of the Company and as manufacturers
of and dealers in any other articles or things of a
charac.cr 3imile. or analogous to the foregoing or any of
them connecte: Tiexrewit.

£,  To repair, manu.acture, procers, alter, improve,
remodel, model, clean, renovate, convert, manipulate and
prepare for resale and resel) any goods from time to time
belonging to the Company.

To carry on any other business which may seem to the Ccmpany L
capable of being conveniently carried on in copnection with
any of the above specified objects or calculated directly or
indirectly to enhance the value of or render profitable any

of the Company's property or rights.

To purchase or otherwise acquire and undertake all or any
part of the business property and liablilities of any person
or Company carrying on Cr preposing to carry on any
business which the Company is authorised to carry on or
possessed of property suitable for the purposes of the
Company or which can be carried on in conjunction therewith



o

)

(4)

(%)

(6)

(7)

(8)

(9)

(10)

or which is capable of being corducted so as directly ar
indirectly to benefit the Ccapany.

Generally to purchase, take cu lease or in exchange, hire
or otherwise acquire any real or personal property or any
rights or privilegey which the Company rmay think necessary
or convenient with reference to any of these objects or
capable of being prcfitably dealt with in connection with
any of the Company's property ar rights far the time being.

To enter into partnership or into any arrangement for
sharing profits union of interests, co-operation, Jjoint
adventure, reciprocal concession or otherwise with any
person or Company carrying on or ep~aged in or about to
carry on or engage in any business or transactions which the
Company is authorised to carry on or engage in or any
business transaction capable of being conducted so as
directly or indirectly to benefit the Company and to
subscribe for, take, or otherwise acquire shares or stock
in or securities of and to subsidise or otherwise assist
any such Corpany and with or without guarantee to sell,
hold, re-issue or otherwise deal with such shares, stock or
sccurities.

To build, construct, maintain, alter, enlarge, pull down,

remove or replace any buildings, works, plant and machinery
necessary or convenient for the business of the Company and
£o join with any person, £irm or Company in doing any of the
things aforesaid.

To enter into any arrangements with any Government or
Authorities supreme, municipal, local or otherwise and to
obtain from any such Government or Authority all rights,
concessions, authorisations and privileges that may seem
conducive to the Company's objects or any of them.

To obtain the grant of, purchase or otherwise acqguire any
concessions, contracts, grants, trade marks, rights,
patents, privileges, exclusive or otherwise, avthorities,
monopolies, undertakings or businesses, or any right or
option in relation thereto, and to perform and fulfil the
terms and conditions thereof, and to carry the same into
effect, operate thereunder, develop, grant licences
thereunder, and turn to account, maintain or sell, dispose
of, and deal with the same in such manner as the Directors
may think expedient.

To pay out of capital and debit to capital account the
interest on any debentures, oxr other obligations of the
Company and to pay interest on the paid vp share capital
of the Company, and to charge the same to capital as part
of the cost of construction of any works carried out be
the Company.

To apply for, promote and obtain any Act of Parliament,
charter or order for enabling the Company to carry any of
its objects into effect or for effecting any modification
of the Company's constitution or for any other purpose




(113

(12)

(13)

(14)

(13)

(16)

(17)

(18)

which may seem expedient and to oppose any proceedings
or applicatior. which may secm calculated directly or
irdirectly to predjudice the Corpany.

To promote any Company or Companies for the purpose of acquiring
all or any of the property, rights and liabilities of tha
Company or for any otber purpose whiv\ may seem directly ox
indirectly calculated to benefit this Cemany and to place or
guarantee the placing of, underwrite, subxcribe for or

otherwise acquire all or any part of ine shares, debentures

or other securities of any such othir Company,

To epter into any arrangements or contracts with any person,
firm or Company for carrying on the whole or any part of the
business of the Company and to fix and detwsmine theix
remmeration, which may be by way of money payment,
allotment of shares (either fully or partly paid) or
otherwise.

To sell, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or any pert of the undertaking
of the Company for such consideration as may be considered
expedient and in particular the shares, stock or securities
of any other Company formed cor to be formed.

To pay for any rights or property acquiried by the Campany,
and to remunerate any person, firm or Company rendering
services to the Company whether by cash payment or by the
allotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or in any
other manner whatscever, and to pay all or any of the

preliminary expenses of the Company and of any Company
formed or promoted by the Company.

To invest the monies of the Company not immediately required
for any other purpose of the Company by the purchase of the
shares of securities of any Company or by the purchase of
interest in land or buildings or in such other manner as
shall from time to time be considered expedient.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the performance of contracts
t« engagements of any other Company or person and to give
indemnities and guarantees of all kinds and to enter intv
partnership or any joint purse arrangement with any person,
person, firm or Company having for its objects similar
objects to those of this Company or any of them.

To guarantee either by personal obligation or by moL tgaging
or charging all or any part of the undertaking property and
assets both present and future and uncalled capital of the
Company, or by both such methods, the performance of any
contract or obligation of any parson, firm or Company
whatsoever .,

To draw, make, accept, endorse, discount, execute and issue
bills of exchange, promissory notes, debentures, bills of



!

(19)

(20)

(21)

(22)

(23)

(24)

(25)

lading, warrants and other negotiable or transferable
instruments or securities.

To raise or borrow or secure the payment of money and to
receive money on deposit or loan in such a manner and on
such terms as may seem expedient and in particular by the
issue of debentures or debenture stock whether perpetual
or otherwise and whether charged upon ihe whole or any part
of the property and rights of the Company both present and
future including any uncalled capital or not so charged and
to redeem purchase or pay off any such securities.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pepsion
or superannuation funds for the benefit of and give or
procure the giving of donations, gratuities, pensions,
allowances cr endowments to any persons who are or were at
any time in the employment or service of the Company or of
any commvsss whirh is a subsidiary of the Company ox is
s.liet tu or acs.siated with the Company or with any such
subsidiary company or who are or were at any time Directevs
or officers of the Company or of any such other coamany as
aforesaid and the wives, widows, families and dependants

of any such persons and also establish and subsidise and
subscribe to any institutions, associations, clubs or funds
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 and make payments to or towards the
insurance of any such person and do any of the matters
aforesaid either alone or in conjunchion with any such other
company as aforesaid.

To distribute among the members or any ¢lass or classes of
members of the Company in specie any properly of the
Canrpany.

To procure the registration or incorporation of the COrpany
in or under the laws of any place outside England.

To sell, exchange, let, develop, dispose of or otherwise
deal with all or any part of the undertaking of the Company
upon such terms and for such consideration as the Company
may think fit and, in particular, for shares or debentures,
debenture stock or other securities of any other company.

To do all or any of the above mentioned things in any part
of the world and either as principals, agents, trustees or
otherwise and either alone or in conjunction with others and
either directly or by or through agents, sub~-contractors,

or trustees.

To do all such other things as are incidentai or conducive
to the attainment of the above mentioned objects.

And 1% is hereby declared that the objects set forth in
each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given
thereto, and thoy shall not, except where the contextt




expressly so requires, be in any way limited ar restricted
by reference to or inference fram the terms of any other
sub-clavse ar by the name of the Campany. None of such
sub-clause s or the object or cbjects therein spacified

¢r the powers thereby conferred shall be deemed subsidiary
or ancillavy to the ckjects or powers mentioned in any
cther sub-clause, but the Corpany shall have as full a
power to exercise all or any of the ohjects conferred

by ard provided in each of the said sub-clauses as if eoaw
sub~clause contained the objects of a separate Campany,

4. The liability of the Members is limited.

5. The Authorised Share Capital of the Company is £1 900
#livided into 1,000 Ordiniry Shares of £ each.

Ve the several persons whose Names, Addresses and Descriptions
are subscribed are desirous of being formed into a Conpany in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the Carpany
set opposite our respective Names,

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER QF SHARES
OF SUBSCRIBERS TAKEN BY EARCH
SUBSCRIBER

RAYMOND MORRIS & Q0. LIMITED
by Maurice Cohen - a duly . ONE
authorised officer

2 Victoria Chambers,
Luke Strzet,
London EC2A 4EE.

Company Director

VICLET COHENM
2 Victoria Chambers, ONE
Luke Street,

London EC2A 4EE.

Company Director

Dated the 16th dav of October 1985
WITNESS to the above Signatures:

EMMANUEL COHEN

2 Victoria Chambers,
Luke Street,

London EC2A 4EE.
Corpany Formation Agent
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THE. COMANIES ACT 1985

PRIVATE COMPANY LIMIT=D BY SHARES
ARTICLES OF ASFOCTATION
oF

ARRCWSMITH LIMITED

PRELIMINARY

1. The Company is a private company and accordingly no shares
or debentures of the Comgany may be offered to the public.

2. The regulations contained or incorporated in Table A set
out in the schedule to the Companies (Tables A to F)
Regulations 1985 shall apply to the Company save in so far
as they are excluded or varied hereby and such regulations
(save 15 so excluded or varied) and the Articles hereinafiex
contained shall be the regulations of the Company.

3. In these Articles the expression "the Aci" means the
Compandes Act 1985 inciuding any statutory modification or
re-cnactment thereof for the time being in force.

4., ‘The following regulations of Table A shall not apply to the
Company videlicet &, 24, 40, 41, o0, 64, 73, 74, 75, 81, 89,
94 and 95.

5. In regulation 1 of ‘fable A between the woras 'regulations' and
‘the Act' the words 'and in any regulations adophting the
same' shall be inserted.

ALLOTMENT OF SHARES

6. (i) The Directors are unconditiom:illy authorised for the
purposes of Secuion 80 of the Act, to exercise any power
of the Company t» allot shores wp to the amount of the
original or any increased share capital of the Company at
any time or times during the period of five years from the
date of incorporation.

(ii) The Directors are also unconditionally authorised for
the purposes of Section 80 of the Act to allot redeemable
shares up to the amount of the (riginal or any increased
redeemable share capital of the Company at any time or times
during the pericd of five years from tbe date of
incorporation.

Any shares so alletted shall be subject to such terms as to
redemption and premiun on redemption, participation in




profits and as to voting as the wembers shall from time to
time by Special Resoluticn decide but shall conform to the
provisions of Sections 189 to 161 and 170 to 172 of the Act.

{iii) In accordance with Section 91(1) of the Act Sections
89(1) and 90{1) to (6) inclusive of the Act shall not apply
to the Company.

(iv) Subject to Section 80 of the Act after the initial
allotment any share proposed to be issved shall first be
offered to the Members in proportion as pearly as may be to
the nominai value of the existing shares held by them
respectively unless the Company shall by Special Resolution
otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the
offer, if not accepted, will be deemed to be declined.

After the expiration of that period, those shares so deemed
to be declined shall be offered in the proportion aforesaid
to the persons who have, within the said period accepted
all shares offered to them; such further cffer shall be made
in like terms in the same manner and limited by a like
period as the original offer. Any shaves not accepted
pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of
fractions and any shares released from the provisions of this
Article by such Special Resolution as aforesaid shall be
under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think
fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers thereof than
the terms on which they were offered to the Members.

PURCHASE OF GWN SHARES

Subject to the provisions of Section 162 uf the Act the
Company may with the sanction of an Ordinary Resolution
purchase its own shares {including any redeemable shares) on
such terms as the Directors may think £it and make a payment
in respect of the redemption or purchase of such shares
otherwise than out of the distributable profits of the
Conpany or the proceeds of a fresh issue of Shares and
subject te the provisions of Section 173 to 175 of the Act.

TRANSFER OF SHARES

ti) A transfer of a fully paid share need not be executed
by or on behalf of the transferee; and Clause 23 of Table A
shall be modified accordingly.

(ii) The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paid
share.
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10,

1k,

12.

LIEN

The Company shall have a first and paramount lien on every
share for all menies (whether presently payable or not)
called or payable at a fixed time in respect of that share
and the Company shall also have a first and paramount lien
on all shares starding registered in the name of a singie
person for all monies presently payable hy him or his estate
to the Company, but the Directors may at any time declare
any share to be wholly or in any part exempt from ihe
provisions of this regulation. The Campany's lien (if any)
on a share shall extend to all dividends pavable thereon.

NOTICE OF GENERAL MEETINGS

Every notice convening a General Meeting shall comply with
the provisions of Section 372(3) of the Act as to giving
infeemation to Members in regard to their right to appoint
proxies; and notice of all other communications relating to
any General Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the
time being of the Company.

QUORUM OF MEMBERS

(i) No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds to
business. Two persons entitled to vote upon the business to
be transacted, each being a menber or a proxy for a member
or a duly authorised representative of a corporation, shall
be a quorum,

(ii) If a quorum is not present within half an hour from
the time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the sane time
and place or such time and place as the directors may
determine and if at the adjcurned. meeting a quorum is not
present within half an hour from the time appointed for such
adjourned mecting, it shall be dissolved.

PROCEEDINGS AT GENERAL MEETINGS

(i) At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman or by any member
present in perscn or by proxy.

Unless a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or lost
or not carried by a particular majority and an entry to
that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of
votes recorded in favour of or against such resolution.
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The demand for a poll may be withdrawn.

(ii) Subject to the provisions of the Act any resolutaon in
writing signed by all the members for the time being
entitled to receive notice of and attend and vote at
general meetings, or by their duly appointed attorneys,
shall be as valid and effective as if the sawme had been
passed at a General Meeting of the Company duly convened
and held. Any such resolution may consist of several
instruments in the like form each executed by or on behalf
of one or more of the mombers or their attorneys.

VOTES OF MEMBERS

Subject to any special rights or restrictions for the time
being attached to any special class of shares in the capital
of the Company, on a show of hands every member personally
present shall have one vote only and in the case of a poll
cvery member who is present in person or by proxy shall have
one vote for each Ordinary Share held by him.

PROXY

The instrument appointing a proxy shall be in writing in
any usual common form, or such other form as may be approved
by the Directors, and shall be signed by the appointer or
his attorney, duly authorised in writing, or if the
appointer is a corporation shall be either under its common
seal or under the hand of an officer or attorney so
authorised. An instrument of proxy need not be witnessed.

DIRECTCRS

(i) The number of Directors shall be determined by the
company in General Meeting but unless and until so fixed
the minimum number of Directors shall be one and there shall
be no maximum number.

(ii) A Director shall not require any share qualification,
but shall nevertheless be entitled to attend and speak at
any General Meeting of the Conpany or at any separate
meeting of the holders of any class of shares of the
Company .

(iii) Any person may be appointed or elected as a Director
irrespective of whether or not he has attained the age of
seventy years or any other age, and no Director shall be
required to vacate his office by reason of his attaining
or having attained the age of seventy years or any other
age.

(iv) In the event of the minimum numbexr of Directors fixed
by or pursuant of these Articles nr Table A, being one, a
sole Director shall have authority to exercise all the
powers and discretions by Table A of these Articles
expressed to be vested in the Directors generally.
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{v) The Directors may, by power of attorney or otherwise
Appoint any person to be the agent of the Campany far such
rurposes and on such conditions as thoy determine, including
authority for the agent to delegate all or any of his
povers,

ALTERNATE DIRFCTORS

(i) Each Director shall have the power to nominate any
other Director or any perso) approved for that purpose by
resolution of the Board to act as alternate Director in his
place during his absence, and at hig discretion to revoke
such nomination, and on sueh appointment being made, each
alternate Director whilst so acting shall be entitled to
exercise or discharge all the functions, powers and duties
and undertake all the liabilities and obligations of the
Director he represents but shall not be entitled to receive

addition to his own vote if he is a Director, but shall not
be counted more than once in the quorum. A nomination as an
alternate Director shall ipso facto be revoked if the
appointer ceases for any reason to be a Director.

{1i) Notice of all Board Directors shall be sent to
every alternate Director as if he were a Director of the
Company until revocation of his appointment,

(iidi) The appointment of an alternate Director shall be
revoked and the alternate Director shall cease to hold
office whenever the Director who appointed such alternate
Director shall give notice in writing to the Secretary of
the Company that he revokes such appointment.

POWERS AND DUTIES OF DIRECTORS

The Directors shall cause minutes to be made in books
provided for the purpose:

(a) of the names of the Directors present at each Meeting
of the Directors and any Meeting of any Committee of
the Directors.

(b) of all resolutions and proceedings at all meetings of
the Company and of the Directors and of any Committee
of the Directors.

(¢) of all appointments of officers made by the Directors.

(d) of all documents sealed with the Common Seal of the
Company .

PROCEEDINGS OF DIRECTORS

(i) The Directors may meet together for the despatch
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cf business, adjourn and otherwise regulate their mectings as
they think fit. Ouestions arising at any meeting shall ba
decided by a majority of votes, A Directur may, and the
Secretary on the requisition of a Director shall, at any
time sumon a meeting of the Directars,

(ii) A resclution in writing signed by all the
Directors shall be as velid and effectual as if it had been
passed at a meeting of the Directors duly convened and held.

QUORUM OF DIRECTORS

The Directors may from time to time fix a quorum necessary
for the transaction of business at Meetings of the Directors
and unless so fixed the gquorum shall be two except:

when the number of Directors is without contravention
of regulation 15 hereof, one: or when the only bus-
iness of the Meeting is to convene a Meeting of the
Members;

when the quorum shall be one.

DIRECTORS' BORROWING POWERS

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
subject to Section 80 of the Act, to issue and create
mortgages, charges, memoranda of deposits, debentures,
debenture stock and other securities whether outright or as
security for any debts, liability or obligation of the
Company or any third party.

INTEREST OF DIRECTORS

A Director may, notwithstanding his interest, vote in
respect of any contract or arrangement with the Company in
which he is interested, directly or indirectly, and be taken
into account for the purposes of a quorum at a meeting at
which such contract or arrangement is considered, and retain
for his own absolute use and benefit all profits and
advantages accruing to him therefrom.

ROTATION OF DIRECTORS

Directors shall not be liable to retire by rotation.

DIRECTORS' GRATUTIES AND PENSIONS
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The Directors on behalf of the Company may exercise the
powers of the Company conferred by Clause 20 of the
Memorandum of Association of the Company and regulation 87
of Table A to provide benefits with regards to gratuities,

pensions and insurances for any Director ar member of his
family,

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the Directrr:

(i) ceases to be a Director by virtuve of any provision
of the Act or he becomes prohibited by law fram
being a Director.

(i) becomes bankrupt or makes any arrangement or

composition with his creditors generally; or
becomes of unsound mind.

(iii) resigns his office by notice in writing to the
Company.
(iv) is absent from Directors' Meeting for six calendar

months without reasonable excuse and without the
consent. of the other Directors and they resolve
that he vacate office.

INDEMNITY

Every Director or other officer or Auditor of the Company
for the time being shall be entitled to be indemmified out
of the assets of the Company against all costs, charges,
expenses, losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgement is given in his favour or
in which he is acquitted, or in connection with any
application under Section 144 or Section 727 of the Act in
which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss,
damage ar misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or
in relation thereto, but this Article shall only have effect
insofar as its provision are not avoided by Section 310 of
the Act.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RAYMOND MORRIS & Q0. LIMITED
by Maurice Cohen a duly authorised
officer

2, Victoria Chambers,
Luke Street,
London. EC2A 4EE

Company Director

VICLET COHEN

2, Victoria Chambers,
Luke Street,

London. EC2A 4EE

Company Director

Dated the 16th day of October 1985

WITNESS to the above Signatures:
EMMANUEL COHEN
2, Victoria Chambers,
Luke Street,
London. EC2A 4EE

Company Formation Agent



Flease do not
write in
this margin

Pleaaa complate
fagibly, nraferabiy
in black typa, or
bold blook fettering

*Insert full pame
of company

1The copy smust ba
printed or in somo
other form approved
by the reglatrar

{Dsleto as
approprlate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

r~T-=r—-"
I 10\j 1961830

| A

I* ARROWSMITH LIMITED II

gives notice in ac:;otdance with secticn 123 of the above Act that by resolution of the company
dated__1lst_ September 1986 the nominal capital of the company has been
increased by £ 242,000 beyond the registered capital of £1.000

A copy of the resolution authorising the increase Is attached.t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are tq be issued are as follows:

Name of company

The new shares of £1 each are to rank in all respects pari passu with the
existing shares of £1 each in the capital of the company.

Please tick here if
continued overleaf

[}

Y .
Signed Zeﬁ/é—[—' M\Q [Directorj[Secretary]d Date 15th September, 19286

P e

For official use

Presentor's name, address and

reference (if anyy: DW/JD

General section Post room

HOWARD M. KLEIN
Astley House,

33 Notting Hill Gate,
LONCON. W11 3JQ

» The Solicitors’ Law Stationery Socisty ple, Oyez Houss, 27 Crimscott Strest, London SE1 5TS 1G85 Edition
- 780 PHAM
‘ [F77i1)

Companies 3123 Y
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THE COMPANIES ACT 1985
Company Number 1961830 \%

SPECIAL RESOLUTION OF ARROWSMITH LIMITED

We Owners Abroad Group plc and Howard Malcolm Klein being all the
merbers for the time being of the above named Company entitled to
receive notice of and to attend and vote at General Meetings
HEREBY PASS the following resolution as a Special Resolution and
agree that the said resolution shall, pursuant to Clause 53 in
Table A (which Clause is embodied in the Articles of Assotiation
of the Company), for all purposes be as valid and effective as if
the same had been passed at a General Meeting of the Company duly

convened and held.
It is resolved:-

1. That the Memorandum of Association of the Company be altered
by deleting sub-Clause (1) a of Clause 3 and by substituting
therefore the following new sub-Clause: a. To carry on in the
United Kingdom or elsewhere all or any of the businesses of tour
operators, contractors and consultants, holiday organisers and
promoters, tourists and travel agents and contractors, carriers
by land, sea and air, air charter brokers, contractors and
consultants, transport, freight and general brokers and agents,
aircraft, ship and yacht owners and charterers, agents for
operators of air, sea, land or inland waterways carriage
undertakings, motor vehicle, road transport and coach owners,
Jetters on hire and hirers, hotel, apartment, lodgirg house and

restaurant proprietors and keepers, and to organise, arrange and




facilitate travelling by sea, rail, road and air and otherwise to
provide passengers, travellers and tourists with hotel and other
S2rvices and conveniences of all kinds, to promote, establish and
organise travel clubs and to act as consultants or agent in the
design, building, expansion, improvement, development and
operation of hotels, restaurants and holiday accommodation of all

kinds and as general business and financial consultants.

2. That the share capital of the Company be increased from
£1,000 to £250,000 by the creation of £249,000 new shares of £1
each ranking in all respects pari passu with the £1,000 existing

shares of £1 each in the capital of the Company.

Dated this /36 qay of Seplimbyr 1986

~

Sigr]ed I'llllll...l' *® &5 basp
{Director) for and on behalf
of Owners Abroad Group plc

/ ,

Signed ...... ... 07T ...,
HOWARD MALCOLM KLEIN
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ARROWSMITH LIMITED COMPANIES HOVISE

REGISTERED NUMBER: 1961830

THE COMPANIES ACT 1985

By a written resolution of all the members of the above-named
Company passed on 5th November 1990 pursuant to Regulation 53 of
Table A of the Companies (Tables A to F) Regulations 1985 which
are incorporated into the Articles of Association of the Company
the subjoined resolution was passed as a SPECIAL RESOLUTION viz:

SPECIAL RESOLUTION
That the name of the Company be changed to OWNERS ABROAD TOUR
OPERATIONS LIMITED with effect from the issue of the relevant

Certificate of Incorporation on Change of Name by the Reglstrar
of Companies.

Dated this 5th day of November 1990

.%(.J

eorge Stone, Director of
and ¢guly authorised o sign for and

W

LA B R B L B O B R B B B A A B S I A A N A N R L N

member
Howard Malcolm Klein, a Birector.

\_/I.y Jh’

G H(J\V i)'}ﬁ

U &/
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1961830

I hereby certify that

ARROWSMITH LIMITED

having by special resolution changed its name,

is now incorporated under the name of

OWNERS ABROAD TOUR OPERATIONS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 NOVEMBER 1990

an authorised officer

HCOp5R
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Minutes of a meeting of the Board of Directors of Arrowsmith

Limited held at Newcombe House 45 Notting Hill Gate, London Wil
3JC on 3 September 1990 at 2.00 pm

Present: Geoffrey Stone (Chairman)
Howard Klein

In Attendance: Peter Buckley

THE FOLLOWING SPECIAL RESOLUTION WAS PASSED:

That in accordance with Section 25 of the Companies Act 1985 the
company will be exempi from the Obligation to appoint auditors
as otherwise regquired by Section 384 of that Act.

.55

GE FRE
Director..
g

g\ \ﬂk
» . s oaolc.nol

Date: 4 September 19290

Ml H:J-l L’ a
2 1NOV 1990

A

A Skl T
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COMPANY NUMBER 196183C
SPECIRL RESOLUTION
oF

OWNERS ABRCOAD TOUR OPERATIONS LIMITED

WE the undersigned being 21l the members of the above-named
Company entitled to receive notice of and to attend and vote &t
Goneral Meetings HEREBY PASS the following resolution as a
special resolution and agree that the said resolution shall,
pursuant to Regulation 53 of Table A (which is embodied in the
Articles of Association of the Company), for all purposes ke as
valid and effective as if the same had been passed at a General

Meeting of the Company duly convened and passed:
RESOLUTION

IT I8 RESOLYED <that amended Memorandum and Articles of
Association, a draft of which is annexed hereto and initialled
by on behalf of the members of the Company for the purpeose of
identification, be adopted& as the Memorandum and Articles of
Association of the Company in substitution for and to the
exclusion of all the existing Memorandum and Articles of
Association.

. LD A NER
Dated this 13th day of May 1992 MPABES HOUSE
FIR AL !
!

/ édk /544 -t e T B

SigDEd L I I B B IR Y B BN B L RE B B BN B N B B R K N N VLB RN R BT NI R I A I N )
Secretary of and duly authorised to sign this
Resolution on behalf of OWNERS ABROAD LEISURE LTD,
a member. /

b s
- <WM" qzﬁﬁﬁ\ﬁﬁmﬂﬂﬂmw
S;Lgnea % & 8 4 8 BB ® 8 s 84 ‘:m.\..'.f...'...'.'.-'.l...l..l.‘

HOWZRD MALCOLM KLEIN, n riember.




REF: MARTS

v

¢

THE COMFANIES ACT 1985

PRTIVATE CO° "ANY LYMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASZOCIATION

OoF

OWNERS ABROAD TOUR OPERATIONS LTD

INCORPORATED 20TH NOVEHBER 1985

COMPANY NO. 1961830



THE CCMPARIES ACT 1985
PRIVATE COHMPANY LIMITED BY SHARES

MEMORANDUM o F AS50CIATION
oOF

CWKERS ABROAD TOUR OPERATIONS LTD

1, The HName of the Company is Ownors Abread Tour Operations
Limited, #

2. The Registered Office of the Company will be situate in
England.

3. The Objects for whien the Company is established are:

(1) a. To carry on in the United Kingdom or elsewhere all or
any of the businesses of tour operators, contractors and
consultants, holiday organisers and promoters, tourist and
travel agents and contractors, carriers by land, cea and
air, aixr charter brokers, contractors, and consultants,
transport freight and general brokers and agents, airecraft,
ship and yacht owners and charterers, agents for operators
of air, sea, land or inland waterways carriage undertakings,
motor vehicle, road transport and coach owners, letters on
hire and hirers, hotel, apartment, lodging house and
restaurant proprietors and keepers, and to organise, arrange
and facilitate travelling by sea, rail, road and air and
otherwise to provide passengers, travellers and tourists
with hotel and other services and conveniences of all kinds,
to promote, establish and organise travel clubs and to act
as consultants or agents in the design, building, expansion
improvement, development and operation of |Thotels,
restaurants, and holiday accommodation of all kinds and as
general business and financial consultants.

b, To undertake and execute agency or commission work of
all kinds and to act generally as agents, factors and
brokers for the sale or purchase of goods and the provision
of services and travel.

c. To carry on business and to act as merchants, traders,
agents, carriers or in any other capacity in the United
Kingdom and elsewhere and to manufacture, import, export,
buy, sell, barter, exchange, pledge, make advances upon, or
otherwise deal in goods, produce, articles and merchandise
of all descriptions,

d. Without prejudice to the generality of the foregoing
to carry on the businesses of manufacturers, merchants,
importers, exvorters, distributors, hirers, repairers,
buyers, sellers, agents for and dealers in:

NOTE: The name of the Company was changed from Dovetrcnd Ltd to
Arrowsmith Ltd by a Special Resolution passed on 20th February
1986 and from Arrowsmith Limited to Owners Abroad Tour Operations
It by a Special Resolution passed on 21st November 1990.




(2)

(3)

£1) ali rachinery, irmplenents, utensils,
appliances, apparatus, accessceries, lubricants,
cerents, solutions, enarels and all proeducts,
things and materials of all kinds capable of ke ng
used in comnection with the au“onotive trade or
industry.

(ii) ironmongery, kullders’ waterials, timbor,
household awd domestic appliances and fittings,
china, glass, electrical appliances, apparatus and
equipment and such other goods as may be
conveniently sold therewith and all things capable
of being used therewith or in the maintenance
therecof,

tiii) metals, materials, miperals, cils, chemicals,
substances and products, whether natural or
artificial including in particular, kut without
limitation, plastics, vresins and goods and
articles made from the sgame, and compounds,

intermediates, derivatives and by-products
thereof,
(iv) engineering materials apparatus, appliances

and equipimert of every description.

e. Tn deal in all kinds of plant, tools, substances,
materials and things necessary or convenient for carrying
on any of the businesses of the Company and as manufacturers
of and dealers in any other articles or things of a
character similar or analogous to the foregoing or any of
them connected therewith.

£. To repair, manufacture, process, alter, improve,
remodel, model, clean, renovate, convert, manipulate and
preparc for resale and resell any goods from time to time
belonging to the Company.

To carry on any other business which may seem to the Company
capable of being conveniently carried on in ccnnection vwith
any of the above specified objects or calculeted directly
or indirectly to enhance the value of or render profitable
any of the Company’s property or rights.

To purchase or otherwise acquire and undertake all or any
part of the business property and liabilities of any person
or Company carrying on or proposing to carry on anv business
which the Company is authorised to carry on or possessed of
property suitable for the purposes of the Company or which
can be carried on in conjunction therewith or which® is
capable of being conducted so as directly or indirectly to
benefit the Company.

Generally to purchase, take on lease »r in exchange, hire
or otherwise acquire any real or parsonal property or any
rights or privileges which the Company may think necessary




£5)

(6)

(7)

(8)

(9)

(10)

(11)

or convehient with reference to any of these obiects or
capzkle of keiny profitably dealt with in connection with
any of the Corpanyfs property or rights for tne tipme being,

To eater irnto partner ship or into any arrangement for
charing profits union of interests, co-operation, joint
adventure, reciprocal concessien or otherwise with any
pergon or Company carrying o or engaged in or about to
carry on or engage in any business or transactions which the
Conmpany is authorised to carry on or engage in or any
businesc trangaction capable of keing conducted so as
directly or indirectly to benefit ¢he fCorpany ard to
cubscribe for, take, or ctherwise acguire shares or stoek
in or securities of and to subsidicse or otherwice agﬂ iot any
such Company and with or without guaranteo to sell, hold,
re—lssuo or otherwise deal with such shares tock or
securities,

To kbuild, construct, maintain, alter, enlarge, pull down
remove or replace any buildirgs, works, plant and machinery
necessary or convenient for the business of the Company and
to join with any person, firm or company in doing any of the
things aforesaid.

To enter into any arrangements with any government or
authorities supremc, wunicipal, local or otharwise ard to
obtain from any such goverament nr authority all rights,
concessions, authorisations and privileges that may secem
conducive to the Company’s objects or any of them.

To obtain the grant of, purchase or otherwise acquire any
concessions, contracts, grants, trade marks rights,
patents, privileges, exclus.ive or otherwise, authorities,
monopolies, undertakings or businesses, or any right or
option in relation thereto, and teo perform and fulfil the
terms and conditions thereof, and to carry the same into
effect, operate thereunder, develop, grant licences
thereunder, and turn to account, maintain or sell, dispose
of, and deal with the same in such manner as the Directors
may think expedient.

To pay out of capital and debit to capital account the
interest on any debentures, or other obligations of the
Company and to pay interest on the paid up share capital of
the Company, and to charge the same to capital as part of
the cost of construction of any works carried out by the
Company.

To apply for, promote and obtain any Act of Parlianient,
charter or order for enabling tha Company to carry any of
its objects into effect or for effecting any modification
of the Cumpany’s constitution or fouxr any other purpose which
may seem expedient and to coppose any proceedingz or
application which may seem calculated directly or indirectly
to prejudice the Company.

To promote any Cecmpany or Companies for the purpose of
acquiring all or any of the propert), rights and liabilities




(12}

{13}

(14)

(15)

(16)

(17)

(18)

(19)

ef the -Corparny or for any other purpose which may soen
ai rechly or ﬁrdirectly caleulated to benefit this company
apd to place or guarantee the placing of, underwrite,
supscribe for or otherwise acgulire all or any part ¢of the
shares, debentures or other gsecurities of any such other
COIPARY .

7o enter into any arrangerments or contracts with any person,
firm or Company for carrying on the whole or any part of the
business of the Company and to fix and determine their
renuneration, which may ke Ly way of xoney paynent,
allotment of shares (either fully or partly paid) or
otherwigse.

To ocell, exchange, leace, dispose of, turn to account or
otherwise deal with the whole or any part of the undortaking
of the Company for such consideration as may be considered
expedient and in particular the shares, stock or securities
of any other Company formed or to be formed.

To pay for any rights or property acquired by the Company,
and to remunerate any person, firm or company rendering
services to the Company whether by cash payment or by the
allotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or in any
other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any Company
formed or promoted by the Company.

To invest the monies of the Company not immediately reguired
for any other purpose of the Company by the purchase of
shares or securities of any company or by the purchase of
interest in land or buildings or in such other manner as
shall from time to time be considered expedient.

To guarantee the payment of any debentures, debenture stock,
honds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the performance of contracts

or engagements of any other Company or person and teo glve
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
Firm or company having for its objects similar obiects to
those of this Company or any of them.

To guarantee either by personal obligation or by mortagaging
or charging all or any part of the undertaking property and
assets both present and future and uncalled capital of the
Company, or by both such methods, the performance of any
contract or obligation of any person, firm or company
whatsoecver.

To draw, make, accept, endorse, discount, execute and igsue
hills of exchange, promissory notes, debentures, bilis of
lading, warrants and other negotiable or transferable
instruments or securities.

To raise or borrow or secure the payment of money and to
receive money on deposit or loan in such a manner and on




(20]

(21)

(22)

(23)

(25)

such terms as ray seen expedient and in particular by the
issue of dekentures or dekenture steck whether perpeotual or
octherwice and whether charged upon the whole or any part of
the property and ricghts of the Ccrpany bhoth present and
future ireluding any uncalled capital not so charged and
to redeen purchase or pay off any such securities.

To establich and maintain or procure the establishment and
naintenance of any contributory or nom-contributory pension
or osuperannuation funds for the bkenefit of and give or
precure the giving of donations, gratuitics, pensions,
allowances or endowments to any perseons who are or were at
any time in the employsent or serviee of the Company or of
any conpany which is a subsidiary of the Company or is
allied to or ascociated with the Company or with any such
subsidiary Company or who are or were at any time Directors
or officers of the Company or of any such other company as
atoresald and the wives, widows, families and dependants
of any such persons and also establish and subsidise and
cubgsecribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or te advance tho
interests and well being of the Company or of any such other
company as aforesaid and make payments to or towards the
ingurance of any such person and do any of the matters
asorenaid either alone or in conjunctien with any such other
company as aforesaid.

To distribute among the members or any class or ¢lagsses of
members of the Company in specie any property of the
Company.

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

To cell, exchange, let, develop, dispose of or otherwise
deal with all or any part of the undertaking of thc Company
upon such terms and for such consideration as the Company
may think fit and, in particular, for shares or debontures,
debenture stock or other securities of any other company.

To do all or any of the above mentioned things in any part
of the world and either as principals, agents, trustees or
otherwise and either alone or in conjunction with others and
either directly or by or through agents, sub-contractors,
or trustees.

To do all such other things as are incidental or conducive
to the attainment of the above mentioned okjects.

and it is hereby declared that the objects set fosth in
each sub-clause of this clause shall not be restrictively
construt© but the widest interpretation shall be given
thereto, and they shall not, except where the context
axpressly 8o reguires, be in any way limited or restricted
by reference to or inference from the terms of any other
sub~clause or by the name of the Company. None of such sub-
clauses or the object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or




lacy to the objects or pokers mentioned in any other
Lause, but the Ccrpanv shall have as full a power to
@h@ cise all or any of the cbjeet% cenferred by and provided
in each of the said subk-clauses ag if ecach subk-clause
contained the objscts of a separate coppany.

4, The liability of the Merkers is limited.

[
°

The Ruthorised Share Capital of the Company is §1,000
divided into 1,00¢ Qrdinary Shaves of £1 cach, #¥

WE the several perscns whose Names, Addresses and Descriptions
are subegeribed are desivous of bkeing formed inte a Company in
pursuance of this Memorandum of Asceciation, and we respectiveoly
agree to take the number of Shares in the Capital of the Company
oet opposite our respective Names.

=T — T e meerTaer

T T e e TR e = —

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SEARES TAKEN
OF BUBSBCRIBERS BY EACH BUBSCRIBER
RAYMOND MORRIS & CO. LIMITED ONE

by Maurice Cohen - a duly
authorised ~fficer

2 Victoria Chambers,

Luke Street,

LONDON. EC2A 4EE

Company Director

VICOLET COHEN QlE
2 Victoria Chambers,

Luke Street,

LONDCON. EC2A 4FE

Company Director

Dated the 16th day of October 1985

WITNESS to the above signatures:

EMMANUEYL COHEN

2 Victoria Chambers,

Luke Street,

LONDON., FEC2A 4EE

Company Formation Agent

%% NOTE: By a special Resolution of the Company pasced on 1st
September 1925 the capital of the Company was increased from

£1 000.0C to £250,000.00 divided into 250,000 Ordinary Shares of
£1.00 each.




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES O F ASS80CIATTIOCN

OF

OWNERS ABROAD TOUR OPERATIONS LTD

PRELIMINARY

1. The Company is a private company and accordingly no shares
or debentures of the Coppany may ke cffered to the pubaiaic.

2e The regulations contained or incorporated in Table A set out
in the S¢hedule to the Companies (Tables A to F) Regulations
1985 shall apply to the Company save in so far ag they are
excluded or varied hereby and such regqulations (save as o
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

3. In these Aarticles the expression "the ActY meansc the
Companies Act 1985 including any statutory medification or
re~enactment thereof for the time being in force.

4, The following regulations of Table A shall not apply to the
Company videlicet 8, 24, 40, 41, 60, 64, 73,74, 75, 81, 89,
94 and 95.

5.

In regulation 1 of Table A between the words "regulaticng®
and "the Act" the words "and in any reqgulations adopting the
same" shall be inserted.

ALLOTMENT OF SHARES

6.

(i) The Directors are unconditionally cuthorised for the
purposes of Section 80 of the Act, to exXercise any power of
the Company to allot shares up to the amount of the original
or any increased share capital of the Company at any timc
or times during the period of five years from the date of
incorporation,

(ii) The Directors are also unconditonally authorised for
the purposes of Secticn 80 of the Act to alloh: redcemable
shares up to the amount of the original or any increasecd
redeemable share capital of the Company at any time or times
during the period of five years from the date of
incorporation,

Anv shares so allotted shall be subject to such terms as to
redemption and premium on redemption, participation in
profits and z= to voting as the members shall from time to
time by Spzcial Resolution decide but shall conform to the
provisions of Sections 159 to 161 and 170 to 172 of the Act.

(iii) In accordance with Section 91(1) of the Act
Sections 89(1) and 90(1) to (6) inclusive of the Act shall
not apply to the Company.




Livs Sublect to Sectiom 80 of the Act aftor the Iinitial
aiictrent any share proposed to ke issucd cnall first Do
offered to the Merkors in preportion as nearly as may be to
the norninal value o©f the existing shares held by thew
respectively unless the Company shall by Special Resolation
ctherwice direct. “he offer shall ke made by notice
specifying the number of shares offored, and liniting a
period (not belng less than fourteen doays) within which the
offer, xf not accepted, wiil ke deemed to ke declined,
Aftter the expiration of that pericd, those shares so deened
to be declired shall be cffered in the proportion aforesaid
to the persons who have, within the said period accepted all
shares gffered to therm; such further offer shall be made in
like terms in the same manner and limited by a like period
a5 the original offer. Any shares not accepted pursuant to
such eoffer or further effer as aforesald or not capablie of
being oifered as aforecaid except by way of fractiong and
any such chares released from the provisions of this Article
by such Special Resolution as aforesaid shall bo under the
control of the Directors, whe may allot, grant ocptions ovor
cr otherwise dispose of the same to such persens, on such
terms, and in guch manner as they think fit, provided that,
in the case of shares not accepted as aforesald, sueh shares
shall not be disposed of on terms which are more faveurable
to the subsecribers thereof than the termec on which they were
offered to the Members.

PURCHASE OY OWN SHARES

7.

Subject to the provisions of Section 16z of the Aet the
Company may with the sanction of an Ordinary Resolutien
purchase its own shares (including any recdeemable shares)
on such terms as the Directors may think f£it and make a
payment in respect of the redemption or purchasze of such
cshares otherwise than out of the distributable profits of
thhe Company or the proceeds of a fresh issue of Shares and
subject to the provisions of Section 173 to 1785 of the Act.

TRANSFER OF SHARES

8.

LIEN

(i) A transfer of a fully paid share nced not he executed
by or on behalf of the transferee; and Regulation 23 of
Table A shall be modified accordingly.

(ii) The Directors may, in their absolute diseretion and
without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paid
share.

The Company shall have a first and paramount lien on every
share for all monies (whether pregently payable or not)
called or payable at a fixed time in respect of that share
and the Company shall also have a first and paramount lien
on all shares standing registered in the name of a single
person for all monies presently payable by him or his estate




to the Lorpany, but the Directors may at any time declare
any zhare to ke wholly or Iin any part exexpt from the
provisicus of this regulation. The Cempany ‘s lien {(if any)
cn a chare shall extend to all dividends payable therecn,

NOTICE OF GENERAL MEETINGS

1o,

Every notice convening a General Meeting shall compily with
the provisions of Section 372(3) of the Act as to giving
informatioa to Members in regard to their right to appoint
proxies; and notice of all other communications relating to
any General Meeting which any Member is entitled to recoive
shall be sent to the Directors and to the auditors for the
time being of the Company.

QUORUM OF MEMBERS

11.

(1) No business shall be transacted at any general
meeting unless a quorum is present when the mecting procecds
to business. Two persons entitled to vote upon the business
to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation,
shall be a cuorum.

(ii) If a quorum is not present within hkalf an hour
from the time appointed for the meeting, the meeting shall
stand adjourned to the same day in the next week at the same
time and place or such time and place as the directors may
determine and if at the adjourned meeting a guorum is not
present within half an hour from the time appointed for such
adjourned meeting, it shall be dissolved.

PROCEEDINGS AT GENERAL MEETINGS

12.

[i) At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the result
of the show of hands) demanded by the Chairman or by any
member present in person or by proxy.

Unless a poll kg so demanded a deslaration by the Chairman
that a resolution has on a show of hznds been carried or
carried unanimously, or by a particular majority, or lost
or not carried by a particular majority and an entry to that
effect in the book containing the minutes of the proceedings
of the Company shall he conclusive evidence of the fact
without proof of the number or proportion of votes recorded
in favour of or against such resolution. The demand for a
poll may be withdrawn.

(ii) Subject to the provisions of the Act any
resolution in writing signed by all the members for the time
being entitled to receive notice of and attend ard vote at
general meetings, or by their duly appointed attorneys,
shall be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convenea and
held. Any such resolution may consist of sgeveral
instruments in the like form each executed by or on behalf




of ohe or more of the rembers or their attornovsa.

=

VOGTES OF MEMBERS

1z,

Subject to any special righte or rostrictions for the tinme
being attached to any sp>cial class of shares in the capital
©f the Company, on a show of hands every menbker personally
present shall have cne vote only and in the oose of a poll
every member wico ig present in person or by proxy shall have
one vote for each Ordiwary Share held by him.

PROXY

14.

The instrument appeinting a proxy shall be in writ:ing in any
usual common form, or such other form as may be agproved by
the Directors, and shall be signed by the appointer or his
attorney, duly authorised in writing, or if the appointer
is a corporation shall be either ‘.nder its common scal or
under the hand of an officer or attorney so authorised.
An instrument of pro:xy need not be witnessed.

DIRECTORS

15,

(i} The number of Directors shall be determined by the
Company in General Meeting but unless and until so fixed the
minimum numker of Directors shall be one and there shall be
no maximum number.

(ii) A Director shall not require any eshare
qualification, but shall nevertheless be entitled to attend
and speak at any CGeneral Meeting of the Company er at any
separate meeting of the holders of any class of shares of
the Company.

(1id) Any person may be appointed or elected as a
Director irrespective of whether or not he has attained the
age of seventy years or any other age, and no Director shall
be required to vacate his office by reason of his attaining
or having attainad the age of seventy years or any other
age,

(iv) In the event of the minimum number of Directors
fixed by or pursuant of these Articles or Table A, being
one, a sole Director shall have authority to exercise all
the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally.

(v) The Directors may, by power of attorney or
otherwisge appoint any person to be the agent of the Company
tor such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of
his powers. -

ALTERNATE DIRECTORS

16.

(i) Each Director shall have the power to nominate any
other Director or any person approved for that purpose by
resolution of the Boav»d to act as alternate Director in his




p.oce durinyg his aboence, and at his discroticon to roveke
. such nocnination, and on such appointrent being made, each
alternate Director whilst so acting shall ke entitled to
exercise or discharge all the functions, powers and duties
and undertake all the liabilicvies and obligations of thne
Director hec represents but shall not ke entitled to receive
any -amuneraticn from the Company. An alternate Director
shall have one vote for each Director he represents, in
addition to his own vote if he is a Director, but shall not
be counted more than once in the guorum. A nomination as
an alternate Director shall ipsc facto be reveoked if the
appointer ceases for any reasen to be a Diroctor.

(ii) NHotice of all Board Meetings shall be sent to
every alternate Director as if he were a Director of the
Company until revocation of his appointment.

(iii) The appeointment of ar alternate Director shall be
revoked and the alternate Director shall cease to hold
office whenever the Director who appeointed such elternate
birector shall give notice in writing to the Secreuvary of
the Company that he revokes such appeintment.

POWERS AND DUTIES QF DIRECTORS

17. The Directors shall cause nminutes to be made in books
provided for the purpose:

(a) of the names of the Directors present at each Meeting
of the Directors and any Meeting of any Committee of
the Directors.

(b} of all resolutions and proceedings at all meetings of
the Company and of the Directors and of any Committee
of the Directors,

(c) of all appointments of officers made by the Directors.

(d) of all documents sealed with the Common Seal of the
company.

PROCEEDINGE OF DIRECTORS

18, (i) The Directors may meet together for the despatch
of business, adjourn and otherwise regulate their meetings
as they think fit. OQuestions arising at any meeting shall
be decided by a majority of votes. A Director may, and the
Secretary on the requisition of a Director shall, at any
time summon a meeting of the Directors. .

(ii) A resolution in writing signed by all the
Directors shall be as valid and effectual as if it had Yeen
passed at a meeting of the Directors duly convened and held.

QUORUM OF DIRECTORS

19. The Directors may from time to time fix a quorum necessary
for the transaction of business at Meetings of the Directors




and unless so fixed the guorunm shall ke two except:

-
When the npuaobesr of Directors is without ceontravention of
regulaticon 1% hereoi; one: or when twe enly busincss of the
¥ezting is to convene a Meeting of the Mcmbers;

when the quorum shall be one.

DIRECTORS!’ BORROWING POWERS

20. The Directers may exercise all the powers of the Company to
berrow money and to mortgage or c¢iarge its undertaking,
preparty and uncalled capital, or wuny part thereof, and
subjecc to Section 80 of the Act, to issue and create
mertgages, charges, memoranda of depocits, debentures,
debenture stock and other securities whether outright or as
security for any debts, 1liability or obligation of the
Company or any third party.

INTEREST OF DIRECTORS

21, A Director may, notwithstanding his interest, vote in
respect of any contract or arrangement with the Company in
which he is interes*ted, directly or indirectly, and be taken
into account for the purposes of a guorum at a meeting at
which such contract or arrangement is considered, and retain
for his own absolute use and benefit all profits and
advantages accruiix; to him therefrom.

ROTATION OF DIRECTORS

22. Directors shall not be liable to retire by rotation.

DIRECTORS’ GRATUITIES AND PENSIONS

23, The Lirectors on behalf of the Company may exercise the
powers of the Company conferred by clause 20 of the
Memorandum of Association of the Company and Ragulation 87
of Table A tec provide henefits with regards t« gratuities,
pensions and insurances for any Director or member of his
family.

DISQUALIFICATION OF DIRECTORS

24, The office of Director shall be vacated if the Director:

(1) ceases to be a Director by virtue of any provision
of the Act or he bkecomes prohibited by law from being a
Director. .

(i1} becomes bankrupt or makes any arrangement or

composition with his creditors generally; or becomes” of
unsound mind.

(1id) resigns his office by notice in writing to the
Compainy.




'3
T iwy is absent fron Directors’ Meeting for six calendar
nonths without reasonable excuse and without the corsent of
chie other Directors and thay reselve that he vacate office.

INDEMNITY

25,

Every D.rector or other officer or Auditor of the Coumpany
for the time keing shall be entitled to ke indemnified out
of the assets of the Company against all costs, charges,
expenses, losses or liabilities which he may sustain or
incur in or about the execution of the duties of his offico
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which Jjudgement is given ‘n his favour or
in which he is acquitted, or in connection with any
application under Section 144 or Section 727 of the Act in
which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or
nisfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation
thereto, but this Article shall only have effect insofar as
its provisions are not avoided by Section 310 of the Act.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RAYMOND MORRIS & CO. LIMITED
by Maurice Cohen - a duly authorised officer

? Victo:. iz Chambers,
Luke Street,
TJLONDON. EC2A 4EE

Company Director

YIOL:" COHEN

2 Victoria thambers,
fuke Street,
LONDOHN. EC2A 4EE

Company Director

Dated the 16th day of Octobher 1985

WITNESS to the above signatures: .

EMMLNUEL COHEN

-

2 Victoria Chambers,
Luke Street,
LORDON. EC2A 4FE

Company Formation Agent
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THE COMPANIES ACT 1985
TRIVATE COMPANY LIMITED BY SHARES

HEHORANDUM O F ASSBQCITATION
OF

OWNERS ABROAD TCUR OPERATIONZ LTD

1. ‘The Name of the Company is Owners Abroad Tour Operations
Limited,»

2, The Registered Office of the Company will ke gsituate in
England,

3. The Qbjects for which the Company is ectablished arc:

(1) a, To carry on in the United Kingdom or elsewhere all or
any of the businegses of tour operators, contractors and
consultants, holiday organisers and promoters, tourist and
travel agents and contractors, carriers by land, sca and
ailr, air charter brokers, contractors, and Lonuultantu,
transport freigint and general brokers and agents, aireraft,
shlp and yvacht owners and chartcrers, agents for operatcrd
of air, sea, land or inland waterways carriage undertakings,
motor vehlcle, road transport and coach o:ners, letters on
hire and hirers, hotel, apartment, lodging house and
restaurant proprietors and keepers, and to organise, arrange
and facilitate travelling by ce, rail, road and air and
otherwise to provide passengers, travellers and tourists
with hotel and other services and conveniences of all kinds,
to promote, establish and organise travel clubs and to act
as consultants or agents in the design, building, expansion
improvement, development and operation of  hotels,
restaurants, and holiday accommodation of all kinds and as
general business and financial consultants.

b. To undertake and execute agency or commission work of
2ll kinds and to act generally as agents, factors and
brokers for the sale or purchase of goods and the provision
of services and travel.

c. To carry on business and to act as merchants, traders,
agents, carrilers or in any other capacity in the United
Kingdom and elsewhere and to manufacture, import, export,
buy, sell, barter, exchange, pledge, make advances upon, or
otherwise deal in goods, produce, articles and merchandise
of all descriptions.

d. Without prejudice to the generality of the foregoing
to carry on the businesses of manufacturers, merchante,
importers, exporters, distributors, hirers, repairers,
buyers, sellers, agents for and dealers in:

¥OTE: The name of the Company was changed from Dovetrend Ltd to
Arrowsmith Ltd by a Special Resolution passed on 20th February
1986 and from Arrowsmith Limited to Owners Abroad Tour Operations
I.td by a Special Resolution passed on 21st November 1990.




(2)

(3}

(4)

f2) all  rachinery, irplerents, ntensils,
appliances, apparatus, accessories, lubricants,
cerents, solutions, enarels and all products,
things and naterials of ail kinds capakle of being
uged in sonnection with the autoretive trade or
industry.

(i1} ironmongery, builders’ materiale, timber,
household and domestic appliances and fittings,
china, glass, electrical appiiances, apparatus and
equipment and such other gocds as may be
conveniently sold therewith and all things capable
of being used therewith or in the waintenance
thereof.

(1ii) met-1s, materials, minerals, oils, chemicals,
cubstances and products, whether natural or
artificial ineluding in particular, but without
limitation, plastics, resins and goods and
articles made from the same, and compounds,
intermediates, derivatives and  by-products
thereof.

(iv) engineering materials apparatus, appliances
and equipment of every description.

e, To deal in all kinds of plant, tools, substances,
raterials and things necessary or convenient for carrying
on any of the businesses of the Company and as manufacturers
of and dealers in any other articles or things of a
character similar cor analogous to the foregoing or any of
them connected therowith.

f. To repair, t.uufacture, process, alter, improve,
remodel, model, clean, renovate, convert, manipulate and
prepare for resale and resell any goods from time to tinme
belonging to the Company.

To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with
any of the above specified objects or calculated directly
or indirectly to enhance the value of or render profitable
any of the Company’s property or rights.

To purchase or otherwise acquire and undertake all or any
part of the business property and liabilities of any person
or Company carrying on or proposing to carry on any business
which the Company is authorised to carry on or possessed of
property suitable for the purposes of the Company or which
can be carried on in coenjuncticn therewith or which is
capable of being conducted so as directly or indirectly to
benefit the Company.

Generally to purchase, take on lease or in exchange, hire
or otherwise acquire any real or perscnal property or any
rights or privileges which the Company may think necec‘sary




(S}

(6)

(7}

(8)

(2)

(10)

(11)

or convenient with reference to any of these chiects or
capable of keing profitably dealt with in connection with
any of the Conpany’s property or rights for the time keing.

To enter into partnership or inte any arrangement for
charing profits union of interests, co-operation, joint
adventure, reciprocal conceszion or otherwise with any
person or Company carrying on or engaged in or about to
CArry on or engage in any business or transactions which the
Company is authorised to carry on or engage in or any
business transaction capable of being conducted so as
directly or indirectly to benefit the cCompany and to
subseribe for, take, or otherwise acquire shares or stock
in or securities of and to subsidise or otherwise assist any
such Company and with or without guarantee to sell, hold,
re~issue or otherwise deal with such <hares, stock or
securities.

To build, construct, maintain, alter, enlarge, pall down,
remove or replace any buildings, works, plant and machinery
necessary or convenient for the business of the Company and
to join with any person, firm or company in doing any of the
things aforesaid.

To enter into any arrangements with any government or
authorities supreme, municipal, local or otherwise and to
obtain frem any such government or authority all rights,
concessions, authorisations and privileges that may seen
conducive to the Company'’s objects or any of then.

To obtain the grant of, purchase o' otherwise acquire any
concessions, contracts, grants, trade marks, rights,
patents, privileges, exclusive or otherwise, authorities,
monopolies, undertakings or businesses, or any right or
option in relation thereto, and to perform and fulfil the
terms and conditions thereof, and to carry the same into
effect, operate thersunder, develop, grant licences
thereunder, and turn to account, maintain or sell, dispose
of, and deal with the same in such manner as the Directors
may think expedient.

To pay out of capital and debit to capital account the
interest on any debentures, or other obligations of the
Company and to pay interest on the paid up share capital of
the Company, and to charge the same to capital as part of
the cost of construction of any works carried out by the
Company.

To apply for, promote and obtain any Act of Parliament,
charter or order for enabling the Company to carxry any of
its objects into effect or for effecting any modification
of the Company’s constitution or for any other purpose which
may seem expedient and to oppose any proceedings or
application which may seem calculated directly or indirectly
to prejudice the Company.

To promote any Company or Companies for the purpose of
acquiring all or any of the property, rights and liabilities




(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

of the Cormpany or for any other purpose which nay seen
directly or ipdirectly calculated to bkenefit this Cexpany
and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such other
company.

To enter into any arrangements or contracts with any person,
firm or Company f£fuwr carrying en the whole or any part of the
business of the Company and to fix and determine their
remuneration, which may be by way of rnoney payment.
allotment of shares (either fully or partly raidj or
otherwise.

To sell, exchange, lease, dispose of, turn to account or
othervise deal with the whole or any part of the undertaking
of the Company for such consideraticn as may be considerew
expedient and in particular the shares, stock or zecurities
of any other Company formed or to be Fformed,

To pay for any rights or property acquired by the Company,
and to remunerate any person, firm or company rendoring
services to the Company whether by cash payment or by the
allotment of shares, debentures or other securitiesg of thg
Company credited as paid up in full or in part or in any
other manner whatscever, and to pay all or any of the
preliminary expenses of the Company and of any Company
formed or promoted by the Company.

To invest the monies of the Company not immediately required
for any other purpose of the Company by ‘he purchase of
shares or securities of any company or by the purchase of
interest in land or buildings or in such other manner as
shall from time to time be considered expedient.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, menies or shares or the performance of contracts
or engagements of any other Company or person and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any perszon,
firm or company having for its objects similar objects to
those of this Company or any of them,

To guarantee either by personal obligation or by mortgaging
or charging all or any part of the undertaking property and
ssets both present and future and uncalled capital of the
Company, or by both such methods, the performance of any
contract or ohligation of any person, firm or company
whatsoever.

To draw, make, accept, endorse, discount, execute and issue
bills of exchange, promissory notes, debentures, bills of
lading, warrants and other negotiable or transferable
instruments or securities.

To raise or borrow or secure the payment of =oney and to
receive money on deposit or lean in such a mamier and on




(2G)

(21)

(24)

(25)

such terms as ray seen expedient and in particular by the
lssue of debentures or debenture steck whether perpetual or
otherwice and whether charged upon the whole or any part of
the property and rights of the Comprny both present and
future including any uncalled cap:ital not so charged and
to redeem purchase or pay ¢ff any such securities,

To establish ard maintain or procure the estabiishment and
maintenance of any cortributory or non-contrikutory pension
or gsuperannuation funds for the benefit of and give or
procure the giving of donations, gratuities, pensions,
allowances or endowments to any persons who arc 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 is
allied to or associated with the Company or with any such
subsidiary Company or who are or were at any time Directors
or officers of the Company or of any such other company as
aforesaid and the wives, widows, families and dependants
of any such persons and also establish and subsidise and
subscribe to any institutions, associations, clubs or funds
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 and make payments to or towards the
ingurance of any such person and do any of the matters
aforesaid either alone or in conjunction with any such other
company as aforesaid.

To distribute among the members or any class or classes of
maembers of the Company in specie any property of the
Company.

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

To sell, exchange, let, develop, dispose of or otherwise
deal with all or any part of the undertaking of the Company
upon such terms and for such consideration as the Company
may think fit and, in particular, for shares or debentures,
debanture stock or other securitier of any other company.

To do all or any of the above mentioned things in any part
of the world and either as principals, agents, trustees or
otherwise and either alone or in conjunction with othexs and
either directly or by or through agents, sub-contractors,
or trustees.

To do all such other things as are incidental or conducive
to the attainment of the above mentioned objects.

And it is hereby declared that the objects set forth in
each sub-clause of this clause shall not be restrictively
construed pbut the widest interpretation shall be given
thereto, and they shall not, except where the context
expressly so requires, be in any way limited or restricted
by reference to or inference from the terms of any other
sub-clause or by the name of the Company. None of such sub-
clauses or the object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or




antillary to the cbjects or powers renticned in any other
sub-clause, kut the Corpany shall rhave as full a pover to
ezercise all or any of the cbjects conferred by and provided

in each of the gaid sub-clauses as

contained the objects of a separate Company.

4. The liability of the Menbers is linlted.

if each sub-Clauze

B The Authorised Skare Capital of the Cowpany is £1,000
divided into 1,000 Ordinary Shares of £1 each. **

WE the several persons whose Names, Addresses and Descriptions
are pubscribed are desirous of bheing forrmed into a Company in
pursuance of this Memorandum of Association, and we regpectively
agree to take the pumber of Shares in the Capital of the Company

cet oppesite our respective Names.

NAMEZS, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

NUMBER OF BHARES TAKEN

BY EACH EUBBCRIBER

RAYMOND MORRIS & <O. LIMITED
by Maurice Cohen - a duly
authorised officer

2 Victoria Chambers,
Luke Street,

LONDON. EC2A 4EE
Company Director
VIOLET COHEN

2 Victoria Chambers,
Luke Street,

LONDON. EC2A 4EE

Company Rirector

ONE

ONE

Dated the 1l6th day of October 1985
WITNESS to the above signatures:
EMMANUEL COHEN

2 Victoria Chambers,

Luke Street,

LONDON. EC2A 4EE

Company Formation Agent

ey

** NOTE: By a Special Resolution of the Company passed on 1st
September 1984 the capital of the Company was increased from
£1,000.00 to £250,000.00 divided into 250,000 Ordinary Shares of

EL1.00 each.




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES S o B ABSOCIATION

OF

OWMNERS ABROAD TOUR OPERATIONS LTD

PRELIMINARY

1.

do

The Cowpany is a private company and accordingly no shares
or debentures of the Company may be offered to the public.

The regulations contained or incorporated in Table A sct out
in the Schedule to the Companies (Tables A to F) Regulations
1985 shall apply to the Company save in so far as they are
excluded or varied hereby and such regulations (save as so
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

In these Articles the expression "the Act" wueans the
Companies Act 1985 including any statutory modification aor
re-enactment thereof for the time being in force.

The following regulations of Table A shall not apply to the
Company videlicet 8, 24, 40, 41, 60, 64, 73,74, 75, 81, 89,
94 and 95,

In regulation 1 of Table A between the words “"regulations"
and "the Act" the words "and in any regulations adopting the
same" shall be inserted,

ALLOTMENT OF SHARES

6.

(i) ‘The Directors are unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of
the Company to allot shares up to the amount of the original
or any increased share capital of the Company at any time
or times during the period of five years from the date of
incorporation.

(ii) The Directors are also unconditonally authorised for
the purposes of Section 80 of the Act to allot redeemable
shares up to the amount of the original or any increased
redeemable share capital of the Company at any time or times

during the period of five vyears from the date of
incorporation.

Any shares so allotted shall be subject to such terms as to
redemption and premium on redemption, participation in
profits and as to voting as the members shall from time to
time by Special Resolution decide but shall conform to the
provisions of Sections 159 to 161 and 170 to 172 of the Act.

(iii) In accordance with Section 91(1) of the Act
Sactions 89(1) and 90(1) to (6) inclusive of the Act shall
not apply to the Company.
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{iv) sSubject to Section 50 of the Act after the initial
allotnent any share propesed to be issued shall first be
off-red to the Memkers in proportion as nearly as may be to
thb nominal) value of the existing shares held by them

espectively unless the Compary shail by Special Resolution
otherw1ae direct, The offer shall be made by notice
waleYlng the number of shares offered, and 1limiting a
period {not being less than fourteen days} within which the
offer, if not accepted, will be deermed to be declined,
After the expiration of that perled those shares sc deened
to be declined shall be offered in the proportion aforesaid
to the persons who have, within the said pericd accepted all
shares offered to them; such further offer shall be nade in
like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of
being offered as aforesaid except by way of fractions and
any such shares released from the provisions of this Article
by such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant opticns over
or otherwise dispose of the same to such persons, on such
t@nﬂs, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers thereof than the terms on whicn they were
offered to the Menbers.

PURCHASE OF OWN SHARES

7.

Subject to the provisions of Section 162 of the Act the
Company may with the sanction of an Ordinary Resolution
purchase its own shares (including any redeemable shares)
on such terms as the Directors may think fit and make a
payment in respect of the redemption or purchase of such
shares otherwise than out of the distributable profits of
the Company or the proceeds of a fresh issue of Shares and
subject to the provisions of Section 173 to 175 of the Act.

TRANSFER OF SHARES

BI

LIEN

(1) A transfer of » fully paid share need not be executed
by or on behalf of the transferee; and Regulation 23 of
Table A shall be modified accordingly.

{ii) The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paid
share.

The Company shall have a first and paramount lien on every
share for all monies (whether presently payable or not)
called or payable at a fixed time in respect of that share
and the Company shall alsg have a fivst and paramount lien
on all shares standlng registered in the name of a single
person for all monies presentlv payable by him or his estate




-‘ ‘!’v

IE N S &N S ™ EE N S O O I SR EE EE BN

to the Corpany, kut the Directors ray at any time declare
any share %o ke wholly or in any part exempt from the
provisions of this regulaticon. The Company’s lien {if any)
on a share shall extend te alil dividends payable thereon,

NOTICE OF GENERAL MEETINGS

10,

Every notice convening a General Meeting shall comply with
the provisions of Sectlon 372(3) ©of the Act as to giving
lnformatlon to Members in regard to their right to appoint
proxies; and notice cf all other communications relating to
any €Ceneral Mgeting which any Menber is entitled to receive
shall be sent to the Directors and to the Auditors for the
time being of the Company.

QUORUM OF MEMBERS

11,

(i) No business shall be transacted at any general
meeting unless a gquorum is present when the meeting proceedw
to business. Two persons entitled to vote upon the busines
to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation,
shall be a gquorum.

(ii) If a quorum is not present within half an hour
from the time appointed for the meeting, the meeting shall
stand adjourned to the same day in the next week at the same
time and place or suci time and place as the directors may
determine and if at the adjourned meetlng a dquorum is not
present within half an hour from the time appointed for such
adjourned meeting, it shall be dissolved.

PROCEEDINGS AT GENERAL MEETINGS

Y2,

(1) At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of handg
unless a poll is (before or on the declaration of the result
of the show of hands) demanded by the cChairman or by any
member present in person or by proxy.

Unless a poll be so demanded a declaration by the Chairman
that # resolution has on a show of hands been carried or
carriad unanimously, or by a partlcular majority, or lost
or not carried by a particular majorlty and an entry to that
effect in the book containing the minutes of the proceedings
of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of votes recorded
in favour of or against such resolution. The demand for a
poll may be withdrawn.

(i1) Subject to the provisions of the 2act any
resolution in writing s1gned by all the members for the time
being entitled to receive notice of and attend and vote at
general meetings, or by their duly appointed attorneys,
shall be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and
held. Any such resolution may consist of several
instruments in the like form each executed by or on behalf




of one or more of the members or their attorneys.

VOTES QF MEMBERS

13. Subject to any special rights or restrictions for the time
being attached to any special class of shares in the capital
of the Company, on a show of hands every memker personally
present shall have one vote only and in the case of a poll
every member who is present in person or by proxy shall have
one vote for each Ordinary Share held by hinm.

PROXY

14. The instrument appointing a proxy shall be in writing in any
usual common form, or such other form as may be approved by
the Directors, and shall be sigued by the appointer or his
attorney, duly authorised in writing, or if the appointer
is a corporation shall be either under its common seal or
under the hand of an officer or attorney so authorised.
An instrument of proxy need not be witnessed.

DIRECTORS

15. (i) The number of Directors shall be determined by the
Company in General Meeting but unless and until so fixed the
minimum number of Directors shall be one and there shall be
no maximum number.

(ii) A Director shall not require any share
qualification, but shall nevertheless be entitled to attend
and speak at any General Meeting of the Company or at any
separate meeting of the holders of any class of shares of
the Company.

(iii) Any person may be appointed or elected ac a
Director irrespective of whether or not he has attained the
age of seventy years or any other age, and no Director shall
be required to vacate his office by reason of his attaining
or having attained the age of seventy years or any other
age.

(iv) In the event of the minimum number of Directors
fixed by or pursuant of these Articles or Table A, being
one, a sole Director shall have authority to exercise all
the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally.

{v) The Directors may, by power of attorney or
otherwise appoint any person to be the agent of the Company
for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of
his powers.

ALTERNATE DIRECTORS
16. (i) Each Director shall have the power to nominate any

other Director or any person approved for that purpose by
resolution of the Board to act as alternate Director in his
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place during his absence, and at his discretion to revoke
such nonination, and on such appointment keing made, each
alternate Director whilst so acting shall be wntitled to
exerzise or discharge all the functions, powers and duties
and undertake all the liabilities and ohllgatlons of the
Director he represents but shall not ke entitled to receive
any remuneration frc— the Company. An alternate Dlrector
shall have one vote .or each Director he represents, in
addition to his own vote if he ig a Director, but shall not
be counted more than once in the gquorum. A nomination as

an alternate Director shall ipso facto be revoked if the
appointer ceases for any reason to be a Director,

(ii) Notice of all Board Meetings shall be sent %o
every alternate Director as if he were a Director of the
Compzany until revocation of his appointment.

(iii) The appointment of an alternate Director shall be
revoked and the alternate Director shall cease to hold
office whenever the Director who appointed such alternate
Director shall give notice in writing to the Secretary of
the Company that he revokes such appointment.

POWERS AND DUTIES OF DIRECTCRS

17.

The Directors shall cause minutes to be made in books
provided for the purpose:

(a) of the names of the Directors present at each Meeting

of the Directors and any Meeting of any Committee of
the Directors.

(b) of all resolutions and proceedings at all meetings of

the Company and of the Directors and of any Comwittee
of the Directors.

(c) of all appointments of officers made by the Directors.

(d) of all documents sealed with the Common Seal of the
Company.

PROCEEDINGE 7F DIRECTORS

18.

(i) The Directors may meet together for the despatch
of business, adjourn and otherwise regulate their meetings
as they think fit. Questions arising at any meeting shall
be decided by a majority of votes. A Director may, and the
Secretary on the requisition of a Director shall, at any
time summon a meeting of the Directors.

(1) A resolution in writing signed by all the
Directors shall be as valid and effectual as if it had been
passed at a meeting of the Directors duly convened and held.

QUORUM OF DIRECTORS

19.

The Directors may from time to time fix a guorum necessary
for the transaction of business at Meetings of the Directors



and unless so fixed the guorum shall ke two except:

When the numker of Directors is without centravention of
regulation 15 hereof; one: ¢r when the only husiness of the
Meeting is to convene a Meeting of the Menbers;

when the guorun shall be one.

DIRECTORE’ BORROWING POWERS

20. The Directors may exercise all the powers oY the Company to
borrow money and to wmortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and
subject to Section 80 of the Act, to issue and create
mortgages, charges, memoranda of deposits, debentures,
debenture stock and other securities whether outright or as
security for any debts, liability or obligation of the
Company or any third party.

INTEREST OF DIRECTORS

21. A Director may, notwithstanding his interest, vote in
respect of any contract or arrangement with the Company in
which he is interested, directly or indirectly, and be taken
into account for the purposes of a quorum at a meeting at
which such contract or arrangement is considered, and retain
for his own absolute use and benefit all profits and
advantages accruing to him therefrom.

ROTATION OF DIRECTORS
22. Directors rhall not be liable to retire by rotation.
DIRECTORE’ GRATUITIES AND PENSIONS

23, The Directors on behalf of the Company may exercise the
powers of the Companhy conferred by clause 20 of the
Memorandum of Association of the Company and Regulation 87
of Table A to provide benefits with regards to gratuities,
pensions and insurances for any Director or member of his
family.

DISQUALIFICATION OF DIRECTORS

24. The office of Director shall be vacated if the Director:

(i} ceases Lo he a Director by virtue of any provision
of the Act or he becomes prohibited by law from being a
Director.

(ii) becomes bankrupt or makes any arrangement or

composition with his creditors generally; or becomes of
ungound ming.

{1iiid) resigns his office by notice in writing to the
Company .

— -



£iv) ) is aksent from Directors Meeting for six calendar
months withcut reasonable excuse and without the ceonsent of
the other Directors and they resolve that he vacate office,

INDEMNITY

45, Every Director or other officer or Auditor of the Company
for the time being shall be entitled to ke jndemnified out
of the assets of the Company against all costs, charges,
expences, losses or liabilities which he may sustain or
incur in or about the execution cof the duties of his office
or otherwise in relation thereto, in¢luding any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgement is givea in his favour or
in which he is acquitted, or in connection with any
application under Section 144 or Section 727 of the Act in
which relief is granted to him by the Court. and no Director
or other cfficer shall ke liable for any ioss, damage or
misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in reiation
thereto, but this Article shall enly have effect insofar as
its provisions are not avoided by Section 310 of the Act.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RAYMOND MORRIS & CO. LIMITED
by Maurice Cohen - a duly authorised officer

2 Victoria Chambers,
Luke Street,

LONDON. EC2ZA 4ER
Cowmpany Director
VIOLET COHEN

2 Victoria Chambers,
Luke 3treet,
LONDON, EC2A 4EE

Comipany Director

Dated the 18th day of October 1985
WITNESS to the above signatures:
EMMANUEL COHEN

2 Victoris Chambers,

Luke Street,
LONDON., EC2A 4EE

Company Formation Agent
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1961830

The Registrar of Companles for England and Wales hereby certifies that
OWNERS ABROAD TOUR OPERATIONS LIMITED

having by special resolution changed its name, is now incorporated

under the name ot

FIRST CHOICE TOUR OPERATIONS LIMITED

Given at Companies House, Cardiff, the 24th August 1994

AR e

For the Registrar of Companies
*C019818304*

COMPANIES HOUSE

HCo058




Number of Company: 1961830

THE COMPANIES ACT 1985

and

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
-of -
OWNERS ABROAD TOUR OPERATIONS LIMITED

(passed on 16th August 1994)

At an Extraordinary General Meeting of the Company held at 1st Floor, Astral Towers, Betts
Way, Crawley, West Sussex RH10 2GX on 16th August 1994 the following resolution was
duly passed as a Special Resolution of the Company:

SPECIAL RESOLUTTON
. THAT the name of the Company be changed to FIRST CHOICE TOUR OPERATIONS

LIMITED.,

LA
MALCOLM HEALD
Chairman

AR

L..ﬂ.PﬂNIES H USE 18768/8@]




