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I, MAVIS JUNE LATTER
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDMWIM OF ASSOCIATION OF

e 4

J & H LEISURE LIMITED

e

1.  The Company's namé/is "J & H LEISURE LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:~

(a} To carry on all or any of the businesses of travel agents, and to
organise, arrange and facilitate travelling, w’ ether by alr, rail, sea, road or
otherwise, and to provide passengers, traveiers and tourists with hotel and
other services and conveniences of ali kinds; to promote, establish and
organise travel clubs; to organise holidays, trips, tours and the like, to
carry on the businesses of proprietors of travel bureaux, theatre booking and
ticket agencies of all kinds, air charter brokers and contractors , amusement
caterers, theatrical and advertising contractors, haulage and transport
contractors, railway, shipping and forwarding agents and contractors,
universal providers, charterers, hirers, letters on hire of, plyers for hire
with and manufacturers, repairers and merchants of, and dealers in aircraft,
motor cars, coaches, cabs, vans and other vehicles, boats, yachts and vessels
of all descriptions; importers and exporters, merchants of and dealers in
foodstuffe, produce, goods, wares and merchandise of all kinds, tobacconists
and confectioners, newsagents, general caterers, laundry proprietors,
hairdressers, jewellers, general merchants and traders; and to manufacture,
buy, sell and deal in goods, wares, produce, merchandise and materials,
articles and things of all Kinds necessary or useful for carrying on the
foregoing businesses, or any of them, or likely to be required by customers

of, or persons having dealings with the Company‘@qﬂmﬁm & SONS LTD
=0uen 126 20 CLOTHIER ROAD,

BCbl bR N o PRIBUNCGTON BRISTOL B84 5P8
TALORF2 TT8888 TELEN 44una



(b} To carry on any other trade or business whatevesr which can in the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

(¢) To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind over or in
respect of any property.

(d} To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patant rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, modify,
uUse and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire,

(¢} To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which *he Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for Co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or Property acquired, any
shares, debentures, debenture stork or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deai with any shares,
debentures, debenture stock or securities so received,

(f} To improve, manage, construct, repair, develop, exchange, jet on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otharwise deal with
all or any part of the property and rights of the Company,

(g) To invest and deal with the moneys of the Company not immediately
n such manner as may from time to time be determined and to hold
or otherwise deal with any investments made,

(h) To lend and advance money or give credit on any terms and with or
without security to Ny person, firm or company (including without prejudice
to the generality offthe foregoing any holding company, subsidiary or fellow
subsidiary of, ‘or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upen any terms, and to secure
Or guarantee in any manner and upon any terms the Payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, feilow subsidiary or associated company as

(i} To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), including  its
uncalled capital, and also by a similar mortgage, charge, standlard security,
llen or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become binding on it,
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_ (1} To dra_w, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable insiruments,

(k) To apply for, promote, and obtain any Act eof Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Cempany's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
lo oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company’s interests,

(1} To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirzixle and to carry out,
exercise, and comply with any such charters, decrees. rights, privileges, and
concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or olherwise
assist any company or companias in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

(0} To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire ail or any part of
the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such
consideration as the Company may think fit, and in particular for shares,
debentures, or securilies of any company purchasing the same.

(g} To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

(r) To remunerate any person, firm or company rendering services to
the Company aither by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s} To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract with

any person, firm or company to pay the same, and to pay commissions to
$
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brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carrles on business; to
give or award pensions, annuities, gratuities, a.d superannuation or other
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons wh+ are or have been Directors of, or
who are or have been employed by, cr who are serving or have served the
Company, or any company which s a subsidiary of the Company or the holding
company of the Company or a f{znow subsidiary of the Company or the
predecessors in business of the Comwany or of any such subsidiary, holding
or fellow subsidiary company cnd tc the wives, widows, children and other
relatives and dependants of such persons; to make pavments towards
insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend meney to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained.

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any
kind of financial assistance (as dcfined in Section 152(1)(a) of the Act) for
any such purpose as is specified in Section 151{(1) and/or Section 151 {2) of the
Act.

(v} To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

{w) To procure the Company to be registered or recognised in any part
of the world,

(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contracters or otherwise and either alone or
in conjunction with others.

{(y) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

{1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shail be given to
each such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or infercnce from the terms of any other sub-clause 'of this
Clause, or by reference to or inference from the name of the Company.

=
=



(2) Nane of the sub-clauses of this Clause and none of the objects
therein specifled shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a
power 1o exercise each and every one of the objects specified In each
sub-clause of this Clause as though each such sub-clause contained the objects
of a separate Company,

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or wunincorporated and whether
domiciled in the United Kingdom or elsewhere,

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

4.  The liability of the Members is limited.

5. The Company's share capital is £1007000 divided inte 100,000 shares of
£1 each,

WE, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum: and we agree to take the number of
shares shown opposite our respective names.

Number of
shares taken
Names and sddresses of Subscribers by each
Subscriber
/j’
1.  Michael Richard Counsell, - One
15, Pembroke Road, 2
Bristol, BS99 7DX WW
{
2, Christopher Charles Hadler, / ~ One
15, Pembroke Road,
Bristol. BS%9 70X v/
Total shares taken - Two

-

Dated this 4th day of June, 1986. P

Witness to the above Signatures:- Errol Sandiford, A l
15, Pembroke Road, .

Bristoi. BS99 7DX
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

J & H LEISUR?GM!TED | 2029034
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PRELIMINARY /

1. (a8) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Reguiations ({save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the Directors
who may (subject to Section 80 of the Act and to paragraph {d) below) aliot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

(b} AIll shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
Issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in General Meeting 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 the shares offered to them; such further offer shall be made 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
shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be wunder the control of the Directors



who may allot, grant options over or otherwlise dispose of the same to such
persons, on such terms, and in such manner as they think fit, provided that,
in the case of sharcs not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the subscribers 'there.for
than the terms on which they were offered to the Members, The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the
Act.

(c) 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.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this autherity in pursuance of an
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fuily
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
in Table A shall be modified accordingly.

. The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment",

CENERAL MEETINGS AND RESOLUTIONS

5. (a)} A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly,

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors.

(b) Every notice convening a General Meetin shall com i e
provisions of Section 372(3) of the Act as to giving ignformation tghfl\lle:vng:rst?n
regard to their right to appoint .roxies; and notices of and 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.

J1
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6. _(a) Clause 40 in Table A shall be read md construed as If the words "at

the time when the Meeting proceeds to bu &
the lime when ap siness" were added at the end of the

Ab) 1f a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and if
at the adjourned General Meeting a quorum is not present within half an hour

from the time appointed therefor such adjourned General Meeting shail be
dissolved,

{c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one., Whernsoever the mininum number of the
Directors shall be one, a sole Director shall have autharity to exercise all the
powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A shall be modified
accordingly.

{c) The Directors shall not be required to retire by rotation and Clauses
73 to 80 {inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any Generali Meeting
unless eijther:-

{i} he is recommended by the Directors; or

(i1} not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together
with notice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director.

(f} The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
determined In accordance with paragraph (b) above as the maximum number of

Directors and for the time being in force.

BORROWING POWERS

8, The Directors may exercise all tie powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into



shares) to Section 80 of the Act to grant any mortgage, charge or standard
securily over its undertaking, property and uncalled capltal, or any part
thereof, and to Issue debentures, debenture stock, and other securities
whether outright or as security for any debt, lizbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part {if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly,

(b) A Director, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Director
whom he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is
present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shali be modified accordingly.

GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the powers of the Company conferred by
Clause 3{t) of the Memorandum of Association of the Company and shuall be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers,

(b} Clause 87 in Table A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS

12. (a} A Director may wvuie, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into
account In calculating the guorum present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shatl mot apply to the
Company.
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INDEMNITY

13, {a) Every Director or other officer of the C i ified

e ompany shall be indemnified
out °If the assets of the Company against all {osses o liabilities which he may
sustaln or incur N or about the execution of the duties of his office or
otherwise in relation thereto, including any labllity incurred by him in
defending any proceedings, whether civil op criminal, in which judgment is
given in his favou: or in which he is acquitted or in connection with any
application under Sectlon 144 or Section 727 of the Act in which rellef is
granted to him by the Court, and no Director or other officer shall ba liable
for any Iogss, damage or 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 in so far as i isi
avoided by Section 310 of the Act. ° far &s lis provislons are nat

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any
reason theref_‘or, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company,

Names and addresses of Subscribers

1. Michael Richard c?‘Ksen, // W
15, Pembroke Road, M ot
Bristol, BS99 7DX.
y.

2,  Christopher Charles Hadler,
15, Pembroke Road, 2
Bristol. BS99 7DX.

PE

v

Dated this 4th day of Sine, 1986.

Witness to the above Signatures:- Errol Sandiford, /
15, Pembroke Road, /7 _ ]
Bristol. BS99 7DX .
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Tpe name(s) and particulars of the person who is, or
directors of the company (note 2) are as follows:

the persons who are, to b?g first diractor or

Name (note 3) Busjfiess occupation
- o - ' BN 7Y Y- ¥
How/ARD  MicuwALL STovo il N MANAS ER

Previous name(s) {note 3)

Nationality.-
& £ 7’%'" v

Address (note 4) BALMA N Ac i ING HAKL
TEWKESRURY 1 oS

Date of birth (whers applicablo)

Postcode [ L oo (£ {note 6)
| Other directorships t .
) ey /
P
| consent to act as / =3, JU. 1963
Signature Date
Name (note 3) Business bc;upation
ToHUN  3TEPUEN 61 Hoo L&Y 34::‘:.,,\%?
Previous name(s) {note 3) Nationality
Address note &) e o1d  fodge. Hous €, RITe (OO

Please d: rigt
write in
this margin

T enter particulars
of ather
directorships
held or previously
held {see nota 5)
if this space is
insufficient use a
continuation shaet,

Cther directorships t

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

Signature

Date

MiLL LANE . SHEEFY PaRvVA , Date of birth (where applicable)
J,:‘:.:} E'Jc' 5!“! \RE Postcode| wvv @ 3,04 (note 6)
Other directorships +
Y e,
[ consent to act as director of the company named on page 1 " &~ -
- -3, 0L 1963
Signature P, Date '
R h'-'--—-.___j
Name {note 3) Business occupation E
Previous name(s) (note 3) Nationality
Address (note 4)
Date of birth (where applicable)
Postcode (note 6)

Page 2
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Page 3

The name(s} and particulars of the person who is, or the persons whao argto be the first secretary, or joint

secretaries, of the compariy are as follows:

Name (notes 3 & 7)
Howdded  MicHALL  STovol b
Previous name(s) (note 3)
Address (notes 4 & 7)
BALMAIN, weniNGHALL | 7
TEWNKESRURY, &lod / Postcode | k20 G &P
| consent to act as secr tary of the compaﬂy named on page 1
"
. | -3 JN 1585
Signature yd Date
Name (notes 3&7)  \MAVIS JUNE LATTER
Previous name(s) {note 3}
Address {notes 4 & 7) 47 BRUNSWICK’PLACE.
LONDON
N1 6EE Postcode
| consent to act as secretapy of the compan\Lpamed on page 1
- =3 . 1305
| Signatu / Date
e
5(/.& R
Signature of agent on behalf of substibers (), 7 elyr, s e Date -3, 2 1985
K
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date

I

Y]

-SJd

by g
i 1500
R
7 @
o O T L
MW-L;&M BB




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2029024
I hereby certify that

J & H LEISORE LI XrRp

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 18P JURR 194G

an authorised officer

C.173
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this margin

. Please complete
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biack type, or
bold block Iettering

* insert full name

~ of company

Important

The accounting

' reference date to
he entered along-

_ alde should be

completed asin the

following examples:

5 Aprit
Day  Month

30 June
Day Month

!3-0 IOIGI

31 December
Day  Month

T Dalete as
appropriate

PRINTEOAND SUPPLIEGBY

Jordans

JORDAN & BONS LIMTED
JORDAN HOUSE
(ONDONT e

LEFHONE 01 253 3030
‘IE EX 281010

o a1

ol i 5 IS
RI0CATO.

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within @ months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

|l el el |

[ 177

L s S|

Company number

2029034

!* J & H LEISURE LIMITED

]

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Month

Signed

[Director][Secretary]t Date %\ . 6 \J\b \C\% Lo

VAN

Presentor's name address and
reference (if any)

Huames Rigy

ERED ACCOUNTANTS
7 BARTON STREET
e EWKE?%?#I’?E L20- 5pP
BAOUCESTER
"relephone: {0684) 294770

For official Use
General Section

‘“*‘*-.. *?‘ dir A
BT

\\ ?ﬁUGzﬁ?
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J. AND H, LEISURE LIMITED

COMPANY NUMBER: 2029034

THE COMPANIES ACT 1985, SECTION 252 SPECIAL RESOLUTION OF
J. AND H. LEISURE LIMITED

At a general meeting of the above named company, duly convensd and
reld at

SUITE 57, THE WHITE HOUSE, 111 NEW STREET, BIRMINGHAM

«n

24th MARCH 1988

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:

The company having been dormant from the time of its formation and
no acccunts having been laid before its general meeting, the company
resolves to make itself exempt from the obligation to appoint
auditors as otherwise required by Section 384 of the Companies dct
1985.

h

Signed ......\\)

"y rrrras s rrarrrrssr e s

Director or S%. etary of the company,

pate ‘;L§\Hwb\0x%%



o ALCEPT UNSTAMPED 4 (O
NECH  ERG1T0
SIGNED ﬂ“‘fu:m:‘:

e OATE C\k@..ﬁéwm

Number of Company : 2029034
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
pursuant to Section 378 of the Companies Act 1885
of J & K LEISURE LIMITED

passod the Tth dar ol June 1988.

At an Extraordinary General Meeting of the Menbers of the above-
named Company, duly canvened and held at Suite 57, ‘The White Huuse,
111 New Street, Birmingham on the Tih day of June 14338, the
following SPECIAL RESOLUT ION was duly passed :-

THAT the name of the Company by changed o

POUND SAVERS TRAVEL LIMITED

3
]"’;,-%f{«, y
R Ui ,—4?@13@-#:,..
T e
Shairoan

JORDAN & SORS LTU
01 §T. m@ AAS 8T
SRISTOL, BS1 69

250l :}'xﬁ?

‘Atgf\ o K ¢
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2029034

| hereby certify that

J & H LEISURE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

POUND SAVERS TRAVEL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 17 JUNE 1988

I L

A,
L DR PR R A-aiﬁx’i

an authorised officer

HEDPES



No, of Company 2029034
The Companifes Act 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

POUND SAVERS TRAVEL LIMITED

(Incorporated the 18th day of June 1986)

JORDAN & SOWS LTD
21 ST. THOMAS ST
BRISTOL, BS1 68

Jordan & Sons Limited

Company Formation and Information Services "
Printers and Publishers P
Branches Throughout the United Kingdom y
Telephone 01-253-3030 Telex 261010
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MEMORANDUM OF ASSOCIATION OF "\ \%%

ot
JORDAN'S & HE LIMITED

POUND SAVERS TRAVEL LIMITED

1. *The Company's name is "POUND SAVERS TRAVEL LIMITED",

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:-

{a) To carry on all or any of the businesses of travel agents,
and to organise, arrange and facilitate travelling, whether by air,
rail, sea, road or otherwise, and to provide passengers, traveilers
and tourists with hotel and other services and conveniences of all
kinds; to promote, esgtablish and organise travel clubs; to organise
hoiidays, trips, tours .and the like, to carry on the businesses of
proprictors of travel bureaux, theatre booking and ticket agencies of
all kinds, air charter brokers and contractors, amusement caterers,
theatrical and advertising contractors, haulage and +transport
contractors, railway, shipping and forwarding agents and
contractors, universal providers, charterers, hirers, lotters on hire
of, plyers for hire with and manufacturers, repairers and merchants

~of, and dealers in aircraft, motor cars, coaches, cabs, wans and

other wvehicles, boats, vyachts and vessels of all descriptions;
importers and exporters, merchants of and dealers in foodstuffs,
produce, goods, wares and merchandise of all kinds, tobacconists
and  confectioners, newsagents, general caterers, laundry
proprietors, hairdressers, Jewellers, general merchants and traders:
and to manufacture, buy, sell and deal in goods, wares, produce,
merchandise and materials, articles and things of all kinds necessary
or useful for carrying on the foregoing businesses, or any of them,
or likely to be required by customers of, or persons having dealings
with the Company.

* The name of the Company[mas, on the 17th day of June 1968,
changed from "J & . H LEISURE LIMITED".
? | . JORDAN & SONS LTD

91 ST. THOMAS SST
BRISTOL, 881 J
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(b} To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or anclilary to any of the businesses of
the Company.

{c) To purchaze or by any other means acqulre and take
optlons over any property whatever, and any rights or privileges of
any kind cver or in respect of any property.

(d) To apply ftor, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
Z'invention, ficences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant llcences or
privileges in respect of the same, and to expend money In
experimenting upon, testing and improving any postents, Inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amsigamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutus!
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to glve or accept, by way of consideration for any of
the acts or things aforesaid or pioperty acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

{g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and %o hold or otherwise dea! with any invesiments made.

{h} To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregolng any
holding company, subsidiary or fellow subsidiary of, or sny other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secura or
guarantee in any manner and uponh any terms the payment of any
sum of money or the performance of any obligation by any persen,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidlary, feliow subsidiary
or associated company as aforesaid).
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(I3 Toc borrow and raise money In any manner and to secure
the repayment of any money borrowed, ralsed or owing by mortgage,
charge, standard security, len or other security upon the whole or
any part of the Company's property or assets (whether present or
future}, including its wuncalled capital, and also by a similar
mortgage, charge, standard securlty, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability 1t may undertake or which may become binding on it.

(13} To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, biils
of lading, warrants, debentures, and other negotiable or
transferable instruments.

{(k} To apply for, promots, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into offect, or for
offecling any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote tho Company's Interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

{I) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company’s objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, In any part of the world.

{(n) To controi, manage, finance, subsidise, co-ordinate or
otherwisa assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commearcial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or oporations of or generally with respect to any such company or
companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
underfaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely te
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guirantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid,



(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, elther together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

{q) To act as agents or brokers and as trustees for any
person, firm or company, and %o undertake and perform
sub-contracts.

{r)} To remunerate any person, firm or company rendering
sarvices to the Company elther by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as pald up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guarantecing the subscription of any shares or other
securities of the Company.

{{) To supposrt and subscribe to any charitable or public
object and to support and subscribe to any Institution, seclety, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annulties,
gratuities, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of the
Company or the predecessors In business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the
wives, widows, children and other relatives and dependants of such
persons; to make payments towards Insurance; and to set up,
establish, support and maintaln superannuation and other funds or
schemes {whether contributory or non-contributory) for the benefit
of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on thelr behalf to enable any
such purchase schemes to be astablished or maintained.

(u) Subject to and In accordance with a due compllance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
J8s
93
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(w) To procure the Company to be registered or recognised in
any part of the world,

(x) To do all or any of the things or matters aforesaid in anv
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contracters or
otherwise and either alone or in conjuncticn with others.

(y) To do ail such other things as may be deemed incidentsl or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

(1} None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by roference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or infererze from the name of the
Company.

{(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, apd
the Company shall have as full a power to exercise each and every
onc of the objects specified in each sub-clause of this Clause as
theugh each such sub-clause contained the objects of 2 separate
Company.

(3) The word "Company" in this Clause, except where
usnd in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere,

{4} 1n this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference In this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory medification or re-enactment of that provision for the time
being In force,

4,  The liability of the Members is limited.

=

5. The Company's share capital is £100,000 divided inle 100,000
shares of £1 each.
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IORDAN & GONS LEMTED

ARTICLES OF ASSOCIATION OF
POUND SAVERS TRAVEL LIMITED

PRELIMINARY

1. {3} The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F} Regulations 1985 as amended. by the
Companies (Tables A to F) (Amendment) Regulations 1985 ({such
Table belng hereinafter called "Table A") 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.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification er re-enaciment of that provision for the
{ime being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject o Section 80 of the Act and fo
paragraph (d) below) allot, grant oplions over or otherwlse dispose
of the same, to such persons, on such terms and in such mannper as
they think fit,

{b) Al shares which are not compused in the authorised share

capital with which the Company is incorporated and ch &
Directors propose to issus shall first be SORD AN th ﬁt%h}-:l E’n

21 ST. THOMAS 8
3RISTOL, BS J3

RISARC,
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proportion as nearly as may be to the number of the existing shares
heid by them respectively unless the Company In General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a perlod (not being fess than fourteen days) within which the offer,
if not accepted, will be deemed to be declined, After the explration
of that period, those shares so deemed to be declived shall be
offered in the proportion aformsaid to the persons who have, within
the said period, accepted all the shares offered to them: such
further offer shall be made in like terms In the zame manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesald or not
capable of baing offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by reny such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or ctherwlse 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 therefor than the terms on which
they were offered to the Members. The foragoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(¢) 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.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securlties into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five ‘ears from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority In pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (sublect to the
said Section 80) be renowed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted er under liability to
the Company, whether he shall be ths sole registered holder thereof
ot shall be one of two or more joint holders, for 3l moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shali be modified accordingly.

4,  The lisbility of any Member in default in respect of a call shall
be increased by the addition at the end of the first senience of
Clause 18 in Table A of the words "and all expenses thai may have
been incurred by the Company by reason of such non-paymant™,
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GENERAL MEETINGS AND RESOLUTIONS

5.  {a) A notice convening a General Mesting shall be required to
specify the general nature of the business to be transacted only In
the case of special business and Clause 38 In Table A shall be
modified accordingly.

All business shall be deemed special that is trantacted at an
Extraordinary General Meeting, and also all that is transscted at an
Annual General Meeting, with the exception of declarlng 2 dividend,
the consideration of the accounts, balance shaets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remunearation of, the Auditors.

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

5. (a) Clause 40 in Table A shall be read and construed as If the
words "at the time when the Mesting proceeds to business” were
added at the end of the first sentence.

(b) If a quorum is not pre.ant within half an hour from the
time appointed for a General Meeting the Ganeral Mesting shall stand
adjourned 4o the same day in the next week at the same time and
place or to such other day and at such othar time and place as the
Directors may determine; and if at the adjourned General Meeting a
quorum i5 not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. {(3) Clause 64 in Table A shall not apely to the Compony.

{b)} The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Compary. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number nf the Directors shall be one, a sols
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A skall be
modified accordingly.

(¢) The Directors shall not be required to retirse by rotation
and Clauses 73 to 80 (inclusive) In Table A shall not apply to the
Company.
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{d) No person shall be appointed a Director at any General
Meeting unless either:-

(1) he Is recommended by the Directors; or

(1) not less than fourteen ncr more than thircw-fire cloar
days before the date appointed for the General Meoting, notice
axecuted by a Member qualified to vote at the General Meeting has
been gliven to the Company of the fntention to propose that person
T2r appointment, together with notice executed by that person of his
willingness to be appointed.

(e) Subject to paragraph (d) above, the Comparty may by

~Jrdinary Resolution In General Mecting appoint any person who is

willing to act to be a Director, either to fill a vacanty Or as an
additional Director.

(f}  The Directors may appoint a person who is villing to arc
to be a Director, either to fili a wvacancy or as an additlonal
Director, provided that the appointment does not causc the number
of Direclors to exveed any number determined in accordsnhce with
paragraph (b) above as the maximum number of Directors and for
the time being in force,

BORROWING POWERS

8. Thn Pirectors may exercise all the powers of the Company to
borrow money without [imit as to amount and upon such terms and In
such manne. as they think fit, and subject (In the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard sccurity over it undertaking,
property and uncalled capitai, or any part thereof, and to issua
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Comnpany o
of any third party.

ALTERNATE DIRECTORS

9. (2) An alternate Director shall not be entitled sz such o
recelve any remunerstion from the Company, save that hg may be
paid by the Company such part (if any) of the rerumneration
otherwise payable to his appointor as such 2ppointor may by notice
in writing to the Company from lime to time direct, and lthe first
sentence of Clause 66 in Table A shall be modificd accordingly .

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may uct as an alternate Director to represeit
more than one Director, and an oiternate Director shall be entitled at
any meeting of the Directors or of any commitice of the Divectors o
one vole for every Director whom he represents in addition to his
own vote (If any) as « Director, hut he shall count as vily one for
the purpose of determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be wvacated if he becomes
incapable by reason of lllness or injury of managlrng and
administering his property and affairs, and Clause 81 In "Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. {s) The Directors may exercise the powers of the Company
conferred by Clause 3(f) of the Memorandnm of Association of the
Company and shall be entitled to retain any benefits recelyed by
them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS

12. {a) A Director may vote, at apy meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and If he
shall vote on any such resclution as aforesald his vote ‘shall be
countad: and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account In
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Compnny shall be
indemnified out of the assets of the Company against all loszes or
fiabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relatinn thereto, inclucting
any liability incurred by him in defending any proceedings, whether
civil or criminal, In which judgment iz given in his favour or in
whicii he Is acquitted or in connectlon 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 misfortune which may happen to or be incurred
by the Company in the execution of the dutias of his office or in
relation thercto. But this Article shall only have effect in so far as
its provisions are not avolded by Section 310 of the Act

(b} Clause 118 in Table A sh=ll not apply to the Company.
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TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without
asslgning any reason therefor, decline to rdgister the transfer of &
share, whether or not it is a fully paid shara, and the first
sentonce of Clause 24 in Table A shall not apply to the Company.



