COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

Fla]tt!se_s do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Plaase complate -— -
{ag'ia?lyi‘(;refemhly | [
n black typo, or T
bold tlock tsttering  Name of company . m g ﬂ ﬁ 82
*
* insrt g;"chpanv HAYS TRAVEL LIMITED
L 'HOWARD THOMAS .
of 70/74 City Road, London ECLY 2DO.
t delato as do solemnly and sincerely decliire thatiam a MWEKWWKWW%EQKKWIT
opriate ! }
appropria [person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]1 and that all the requirements of the abova Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this sol,e'im declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at 11 Breams Buildings. Declarant to sign below
in the City of London
EC4 o
the 3lst day of . January, ﬂ/
One thousand nine hundred and _ELG - .
before me _______ﬁd_gﬂa.g@é — ) //
A Commissioner for Oaths or Notary Public or Justicelof ’
the Peace or Solicitor having the powers conferred onta _/\/\/
Commissioner for Oaths, / )
Prasantor's name address and For official Use
reference (if any): New Compa:.les Saction Post room 3
@y{-}z The Solicitars’ Law Statiolery Society pic, Over House, 237 Long Lene. Ltmcl;:n SE1 4Fu : o o N ;';);JEMEdntlo‘;
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COMPANY LIMITED BY SHARES T

MEMORANDUM OF ASSOCTIATION

of 7
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HAYS TRAVEL LIMITED by

The Company's name is "HAYS{T&AVEL LIMITEP}”J

vl

The Company's reglstered office is to be situated_inJ

England and Wales. :

3-

7

The Company's objects are:-—

(A) To carry on business as travel agents, booking
agents for tours, transport, accommodation and
entertainments of all kinds; to be bankers, insurance,
advertising and telegraph company agents; to be coach
proprietors and carriers; to arrange and operxate tours
and holidays and to be providexs of services and
amenities of all kinds for tourists and travellers and
persons wishing to forward freight in all parts of the
world. ‘ :

(B) To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried om by the (ompany in connection
with or as ancillary to any of the above businesses or
the general business of the Company, or further any of
its objects.

(C) To purchase, take on lease or in exchange, hire oz
otherwise acqulre and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
conceselons, patents, patent rights, licences, secret
processes, machinery, plant, stock=—in-ctrade, and any
real or personal property of any kind for such
consideration and on such terms as may be considered
expedient.

(D) To erect, comnstruct, lay down, enlarge, alter and
maintain any roads, rallways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and to contribute
to or subsidise the erection, coustruction and
maintesance of any of the above.
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() To borrow or raise or secure the payment of mon=sy
for the purposes of or in connection with the Company's
business, and for the purposes of or in connection with
the borrowing or raising of money by the Company to
become a member of any building socilety.

(F) To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to issue
at par or at a premium or discount, and for such
consideration and with and suvbject to such rights,
powers, privileges and conditions as may be thought fit,
debentures oy debenture stock, either permanent or
redeemable or repayable, and collaterally or further to
secure any securlties of the Company by a trust deed or
other assurance.

(G) To issue and deposit any securities which the
Company has power to issue by way of mortgage to secure
any sum less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly
or indirectly.

(H) To receive money on deposit or loan upon such
terms as the Company may approeve, and to guarantee the
obligations and contracts of any persom or corporation.

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

(J) To grant pensions, allowances, gratuities and
bonuses to officers, ex-officers, exployees or
ex-employees of the Company or its predecessors in
business or the dependants or connections of such
persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory) with a view
to providing pensions or other benefits for any such
person as aforesaid, their dependants or connections,
and tc¢ support or subscribe to any charitable funds or
institutions, the support of which may, in the opinion
of the Directors, be calculated directly or indirectly
to benefit the Company or lts employees, and to
{ostitute and mairtain any club or other establishment
or profit-sharing scheme calculated to advance the
{nterests of the Company or its officers or employecs.



(K) To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of exchange
and other negotiable instruments.

(L) To invest and deal with the moneys of the Company
not immediately required for the purposes of 1ts
business in or upon such Investments or gecurities and
in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwlse, or by any securities
which the.Company has power to lssue, or partly in one
mode and partly in ancther, and generally on such terms
as the Company may determine.

(N) Te accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partiy paid-up shares of any Company or corporation,
with or without deferred or preferred or special rights
or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or in debentures or
mortgage debentures oF debenture stock, mortgages or
other securities of any company OF corporation, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
gsecurities so acquired.

(0) To enter into any partnership or jolnt—-purse
arrangement or arrangement for sharing profits, union of
interests or co—operation with any company, firm or
person carrying omn OrT proposing to carry on amny business
within the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock ox
securities of any such company, and to guarantee the
contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock ox
gsecurlities of and to subsidise or otherwise assist any
such company.

(?) To egtablish or promote or concur in establishing
or promoting any other company whose objects shall
include the acquisition and taking over of all or any of
the assets and liabilities of this Company or the
promotion of whicn shall be in any manner calculated to
advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose of
shares, stock or securities of and guarantee the payment
of the dividends, ilnterest ox capital of any shares,
stock or securities issued by or any other obligatious
of any such company.



(Q) To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities aad transactions of any person, firm or
company carrying on any business which this Company is
authorised to carry on.

(R) To sell, improve, manage, develop, turn o
account, exchange, let on rent, royalty, share of
profits, or otherwise, grant licences, easements and
other rights in or over, end in any other manner deal
with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit.

(8) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly pald-up
shares or otherwise) of the undertaking,subject to the
liabilities of this or any such other company ss
aforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or
otherwigse) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesaild, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

{T) To distribute among the members in specic any
property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

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

(v) To do all such other things as are incidental or
conductive to the above objects or any of them.

And it is hereby declared that in the construction of
this clause the word "company" except where used in reference
to the Company shall be deemed to include any person or
partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise
expressed therein, be in nowise limited by reference to any
other paragraph or the name of the Company, but may be carried
cut In as Ffull and ample a manner and shall be construed in as
wide a sense as if each of the said paragraphs defiuned the
objects of a separate, distinct and lndependent company.



4, The

5. The
shares of
increased
there may

liability of the members is limited.

Company's share capital is £100, divided dinto 100
£1 each. The shares in the original or any
capital may be divided into several classes, and
be attached thereto respectively any preferential,

deferred or other special rights, privileges, conditions ot
restrictions as to dividend, capltal, voting or otherwise.
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WE, the Subscribers to this Memorandum of Association, wish fo

be formed into a Company pursuant to this Memorandum; and we
agree to take the number of shares shown opposite our

repsectilive namcs.

NAMES AND Numbexr of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscriber

H. THOMAS, ONE

70/74, City Road,
London, ECLIY 2DQ.

C., MILFORD~COTTAM,
70/74, City Road,
London, EC1Y 2DQ.

‘ ) 1fa;
b Ao

Dated this 31lst day of January, 1986

kS
W.RY PAYNE,

70/74, City Rd
London, ECLY



The Companies Act 1985 5&99&

COMPANY LIMITED BY SHARES

ARTICLES OF ASS0CIATION

of

HAYS TRAVEL LIMITED /

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations
cantained in Table A in The Companies (Tables A to F)
Regulations 1985 (hereinafter referred to as "Table A") shall
apply to the Company.

(b) Regulations 8, 64, 76, 77, 94, 95, 96, 97 and 113
of Table A shall not apply to the Company.

(c) In these‘Articles "the Act"” means the Companies
Act 1985 and every statutory modification and re—emnactment
thereof for the time being in force.

2. The company is a private company and accordingly no
jnvitation or offer shall be made to the public (whether for
cash or otherwise) to subscribe for any shares in or
debentures of the Company, nor shall the Company allet or
agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of
these shares or debentures being offerved for sale to the
public.

SHARES

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

(b) The general authority conferred by paragraph (a)
of this Article shall be conditional upon due compliance with
Article 4 hereof and shall extend to the amount of the
authorised share capital of the Company upon its incorpo-
ration. The said authority will expire on the 3lst day of
December, 1990 unless renewed, varied or revoked by the

Company in general meeting.

{(e) The Directors shall be entitied under the general
authority conferred by paragraph (a) of this Article to make
at any time before the axplry of such authority any offer or
agreement which will or might require relevant secgrities of
the Company to be allotted after the expiry of sucn authority.



4. (a) Subject to any dlrection to the contraxy that may
be given by the Company in general meeting all shares
atthorised pursuant to Article 3 hereof to be allotted shall
be offered to the members in proportion to the existing shavres
held by them and such offer shall be made by notice in writing
specifying the number of the shares to which the member 18
entitled and limiting & rime (being not less than 21 days)
within which the offexr if not accepted will be deemed to have
been declined, and after the expiry of such time or upon
receipt of any intimation from the member to whom guch notice
is given that he declines to accept the shares offered, the
Directors may, subject to thege Articles, allot or otherwise
dispose of the same to such persons and upon such terms as
they think most beneficial to the Company. The Directors may
in like manner dlspose of any such shares as aforesaid which,
by reason of the proportion borne by them to the number of
persons entitled to any such offer’ as aforesaid or by reason
of any other difficulty in apportioning the same, cannot in
the opinion of the Directors be convenlently offered in manner
hereinbefore provided.

(b)) By virtue of section 91 (1) of the Act, Sections
89 (1) and 90 (1) to 90 (6) inclusive of the Act shall not
apply to the Company.

LIEN

5. The Company shall have a first and paramount liemn on
every share (whether or not it is a fully pald share) for all
moneys (whether presently payable or not) called or payable at
a fixed time in regpect of that share and the Company shall
also have a first and paramount lien on all shares (whether
fully paild or not) standing reglstered in the name of any
member whether solely or one of two or more joint holders for
all moneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any share
to be wholly ox in par® exempt from the provisions of this
Article. The Company'a 1ien (if any) on a share shall extend
to all dividends payable thereom.

TRANSFER OF SHARES

6. Save as otherwise provided in these Articles, the
Directors may, in their absolute discretion and without
assigning any reason therefor, decline to reglster any
transfer of any share, whether oY not it is a £ully pald
share. The first sentence of regulation 94 of Table A shall

not apply to the Company.

MEETINGS

7. In accordance with Section 372 (3) of the Act in every
notice calling a general meeting of the Company thexe shall
appear with reasonable prominence & statement that a member
entitled to attend and vote igs entitled to appoint a proxy to

8
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attzgi 22dt§0tg instead of him and that 2 proxy need not be a
ﬁi?ified acvsrdgﬁgi;y. dRE§ulation 38 of Table A shall be

, and the second
of Table A shall naot apply tuv tha Cozszzsnce °f resulation 53

8. In regulation 41 of Table 4 ¢t i
end: "if at any adjourned p e here shall be added szt the

eeting a quorum is not prese t
within half an hour from the tim presen
the meeting shall be dissolved_"e appointed for the meeting

DIRECTORS

9, Unless and until otherwise d
General Meeting the number of
than one nor more than five.
Company will be the person or
delivered to the Registrar of
Section 10 of the Act.

etermined by the Company in
the Directors shall not be less
The first Directors of the
bpersong named in the Statement
Companies in accordance with

10. If and so long as there shall be one Director only he
shall be entitled to exercise all the powers and shall carry
out all the duties assigned to Direciors and the nrovisions of

these Articles and the regulations of Table A shall be
construed accordingly.

11. No person other than a Director retiring by rotation
shall be elected a Director at any general meeting unless -

(i) he is recommended by the Directors; or

(1i) not less than fourteen nor more than thirty five
clear days before the date of the meeting, a
notice in writing signed by a member qualified to
vote at the meeting has been given to the Company
of the intention to propose that person for
election, together with a notice in writing signed
by that person of his willingness to be elected.

12. A Director shall not be required to hold any share
qualification but shall nevertheless be entitled to receive
notice of and to attend at all general meetings of the Company
and at all separate general meetings of the holders of any
class of shares in the capital of the Compan=.

13, The Company shall not be sublect to Sectiom 293 of the
Aet, Any person may be appointed or elected as a Director,.
whatever may be his age, and no Pirector shall be required to
vacate his office by reason of hls attaining or having
attained the age or seventy years or any other age.

RORRCWING POWERS

14, The Directors may exercise all the powers og t:elgompany
to borrow money, and to mortgage or Chaf%e ifsrzzferai; ng,
Property and uncalled capital, or any PAFZ CAWIR% 0 L res)
subject (in the case of any security Convertf to issue T
tn Section 80 of the Act and Article 3 hereof, toO

9
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debentures, debenture stock, and other securities whether

outiight or as security for any debt, liapility or obligatien
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. A Director may vote in respect of any contract or
proposed contract or arrangemenk in which he is interested,
whather directly or indirectly, or upon any matler arising
therefrom and he may be counted in the quorum present at any
meeting at which any sueh contract, arrangement or. matter ls
proposéd or considered, and if he shall s0 vote his vote shall
be counted. -

10



NAMES AND ADDRESSES OF SUBSCRIBERS

H. THOMAS,
70/74, City Road,
London, ECLY 2DQ.

C. MILFORD~COTTAM, . ¢7
70/74, City Road, ® . :
London, EC1lY 2DQ. i

Dated this 3lst day of January, 1986

Witness to the Signatures:-

W.R. PAYNE,
70/74, City \Rogfd,
London, ECIY” 2DQ.
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Page 1

COMPANES FURNM NO. 1V

Statement of first directors
and secretary and intended
situation of registered office

Pursuant o section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

N :me of company L ) E :
x HAYSE  TRAvEL  ALer£D !

The intended situation of the registered office of the company on incorporation is as stated below

25 Vinvg L4C &
NUMDRR( 4D

Postcode | S 7! N A

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert ){
the agent's narne and address below

By I R T
N L v
" 5. -, |Postcode]l OAY (MR

v R
RS TR B N I

d - .
m i RO )
.

r,

Number of continuation sheets attached (see note 1)

Presentor's name address and For offlcial Use
reference {if any): General Sectlon Post room




, namels) and particulars of the persun who is, or the persons who a

actors of the company (note 2) are as follows!

re, to be the firet ditector or

Please do not
writo in
. this margin

Business occupation

ame (note 3) htny  HAVS
"‘“ T KA 7
— ’Efm (v‘nnﬁfﬁu ! DRoy 22
revious nameis) {note 3) - Nationallty
\ddress {note 4) Tova WDy RLbes &uiasTad DReTid iy

o Dutnt
Postcode| S8 7Y

Date of birth {where applicable)

(note 6) &g * 7: {749

ather directorships T

t enter parliculars
of other

Aone

directorships
held or previously

haold {see note 5)
if this space is

Insufficient use a
continuation sheet.

pgz/ named on page 1
>

Date 27/ &6

R

| consent to act as director of it
Signature Y ,ﬁ i

Name {note 3)

Mpas cotmM _THOIAS M AL

JouTh Landk LR17 7d0Lp b

Business occupation
TRAvEL RGBT 1N drtANGE
Gt

Ly §L £ HvALT e
Previous name(s} (note 3. Nationality
Byt _
Address (note 4} BR171¢4
Date of birth (where applicable)
Postcode | INE3( OSY (note 8) 26 3¢ (58,

Other directorships T

AaAlls

| consent to act as directoi{f the company named on page 1
¢ d
i SN

Date 27/ ' &¢

Signature ¥

Name (note 3)  MAALARLF _NARSHALL COTT (NS

Business occupation

“TRavEL AT

yd Ja fr AR E DS kA
Previous name(s) (note 3) -~ Nationality
Address (note 4) 4, papKig GRove T RAWTEN BTk
Thut ¢ Date of birth (where applicable)
Postcode| M )3 5 ) s | (nots ey /7. .10 /7]

Other directorships T
| Mol
—!l—'_'_—.___—__ —— - — - a—

S—

| consent to act a8 director of the company named on page 1

AT

et

Date 2721 6

st

L omermmnra o H

Gignature
W""m"

Page 2
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Please do not
write in
this margin

Please complate
lagibly, preferably
In black type, or
bold block lettering

delete if the form is
signed by the
subcribers

delete if the form is
signed by an agent on
behalf of the
subseribers,

All the subscribars
must sign either
personally or by a
person or persons
authorised to sign
for them,

The nan]e(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name {notes 3 & 7)

HOWARD THOMAS

Previous name(s) {note 3)

Address (notes 4 & 7)

70/74 CITY ROAD,

/_\/L/{.,ONDON ECLY 2DQ. Postcode

-

% fhe company named on page 1

s [%

Signature

Name (notes 3 & 7)

Previous name(s) (note 3)

Address (notes 4 & 7)

Postcode

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

N
N
\

Signature . Date

SRSy
Signature of agent on behalf of subsribers Date
7
Signed Date ;
Signed Date
Signed Date L
Signed Date
Signed Date
Signed . S Date )




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1es

L]
[
<
[N}
(T3]
W

| hereby certify that

. ARYS TRAVEL LIMTEID

is this day incorporated under the Companies Act 198b as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the LRI WAIRUARY TUIE a0ty
L ones
H\J%

MRS, E. I JONES

an authorised officer



