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o B COMPANY LIMITED BY SHARES

Memorandum of @ssociation | REGISTERED
- or - 60CT 95y

INTER CITY TOURS LIMITED v

- Fr—r—

1. The name of the Company is “Inrme Crry Tovms .~ .
Lvrsp.”?

~ 2, The registered office of the Company will be situate in / '
England. e S

3. The objeets for which the Company is established are— | e

(a) To enter into and earry into effoct, with such (if any) e
modifications or alterations as may be agreed upon, b
an agreement alveady prepared and expressed to be
made bebtween Sidney De Haan and Margery
Josephine De laan of the one part and this
Company of the other part, a drait of which has
been subscribed with a view to identification by 3
Sidney De Haan, and to carry on, develop and

. turn to account the business of Traivel Agents : -
carried on by the said BSidney De Iaan and
Margery Josephine De Heon at Sandgate Road,
Follkestone, and the assets comprised in the said
agreement. '

(B) To carry on business as fravel agente;- hotel
o proprietors, coach operators, rail and airveraft
charterers.

(0) To carry on any ofher trade or business whatsoever
which ean, in the opinion of the Board of Directors, IS .
be advantageously carried on by the Company in ]
connection with or as ancillary to any of the above .
businesses or the general business of the Company. ‘

(p) To purchase, take on lense or in exchange, hire or ‘ R
; othorwise acquire and hold {or any estate or interest .
any lands, buildings, easements, rights, privileges,
concessions, patents, paten$ rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
renl or personal property of any kind necessary
or convenienti for the purposes of or in connection
with the Company’s business or any branch or
department thereof. : ’
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(E) To erect, construct, lay down, enlarge, alter and ]
maintain any roads, railways, tramways. sidings, . £
bridges, reservoirs, shops, stores, factories, buﬂdu_:ngs, £
worlks, plant and machinery necessary or convenient -»
for th& Company’s business, and to contribute to or -

" gubsidise the erection, construction and maintenance
" of any of the above. .

(F) To borrow or raise or secure the payment of money
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 -
society. :

(@) 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 fime being of the Company, and to .
issue at par or af o premium or discount, and for -
such consideration and with and subject to such
rights, powers, privileges and conditions as may be '
thought fit, debentures or debenture stock, either ']
permanent or redeemable or repayable, and-!
collaterally or further to secure any securities of the -
Company by a trust deed or other assurance.

() To issue and deposit any securities which the /%4
Company has power fo issue by way of mortgage to . ¥j
secure apy surn less than the nominal amount of -
such securities, and also by way of security for the :
performance of any confracts 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 .43
is 1mterested, whether directly or indirectly. -

(1) To receive money on deposit or loan upon such terms -
a8 the Company may approve, and to guarantee the
obligations and contracts of customers and others. '

e
(7) To make advances to customers and others with (i
or without seewri’y, and upon such terms as the by
Company may approve, and gencrally to act as
bankers for customers and others, g

u

(x) Lo grant pensions, allowances, gratuities and bonuses < "</
to officers, ex-officers, employecs or ex-employces of |4k
the Company or its predecessors in business or the -
depenflenbs or connections of such “persons, to - LM
esablish and maintain or eoncur in ‘establishing - = 3
and mnintaining trusts, funds or schemes (whether .
contributory or non-contributory) with a view to :
providing pensions or other benefits for any such .
persons as aforesaid, their dependents or connections,
and to support or subscribe to any charitable .
funds or Institutions, the support of which ‘may, = ;
in the opinion of the Directors, be caleulated -
directly or indirectly to benefit the Company or its | 4
employees, and to institute and maintain any club K
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or other establishment or profit-sharing scheme
calculated to advance the interests of the Company
or its officers or employees.

() To draw, make, accept, endorse, negotiate,_ discount

and execite promissory notes, bills of exchange and
other negotiable instruments.

To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
determined.

(w) 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 otherwise, or by any
gecurities which the Company has power to issue, or
partly in one mode and parfly in another, and
generally on such terms as the Company may
determine,

‘To accept payment for wny property or rights gold

or otherwise disposed of or dealt with by the Com-

pany, either in cash, by instalments or otherwise, = - e T
or in fully or partly paid-up shares of any company - °

or ¢orporation, with or without deferred or preferred
or specizl rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debei ture
gtock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in

" another, and generally on such terms as the

Oompany may determine, and to held, dispose of or

otherwise deal with any shares, stock or securities

8o acquired.

Mo enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
or person carrying on or proposing to carry on any
business within the objeets of thiy Jompany, and
to acquive and hold, sell, deal with or dispose of
shares, stock or securifies of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shaves, stock or securities of and to subsidise
or otherwise assist any such company.

(@) To establish 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 assots and liabilitics of this Company
or the promotion of which shall be in any manner
calculofed to advance directly or indirectly the
objects or interests of this Company, and to acquire
and hold or dispose of shaves, stock or securities of
and guarantee the payment of the dividends,

2
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interest or capital of any shaxes, stock or securities
issued by or any other obligatipas of any smeh =~ .
company.

() To purchase or otherwise acquire and undertake all’ « -
or any part of the business, property, assets," L
- Nabilities and fransactions of any person, firm or. *
company earrying on amny business which this' ..

Company is authorised to carry omn.

(8) To sell, improve, manage, develop, turn to accouns, .
exchange, let on rent, royalty, share of profits ot
otherwise, grant licences, easements and other/’
rights in or over, and in any other manner deal’:
with or dispose of the underfaking and all or any
of the property and assets for the time being of the
Company for. such consideration as the Company ©
may, thinl fit. :

(r) To amalgamate with any ofther company whose |’
objects are or include objects similar to those of ' ..
this} Company, whether by sale or purchase (for -
inlly or partly paid-up shares or otherwise) of the . . i}
undertaking, subjeet to the liakilities of this or any - = |
such other company as aforesaid, with or without = " °
winding up, or by sale or purchase (for fully or =
partly paid-up shares or otherwise) of all or a
conirolling interest in the shares or stock of this or . *'
any such other company as aforesaid, or by. ' "

© partnership, or any arrangement of the nature of . .
partnership, or in any other manner.

T

¥
12",

(U) Lo distribute among the members in specie 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 bo mado exeept with the sanction (if any) -
for the fime being required by law. .

(v) 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 ofherwise,

(w) To do all such other things us are incidental or |
conducive to the above objeets ox any of them.

4, The lability of the members is limited.

6. The share capital of the Company is £1,000, divided
into 1,000 shares of £1 cach. Mhe shares in the ofigina-l or .
any increased capital may be divided into several classes, and 7
there may be attached $hereto rospectively any preferential,

deferred or other special rights, privileges, conditions or restrietions
as to dividend, capital, voting or otherwise.
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‘Wz, the several porsons whose names and addresses are subscribed, ‘
are desirous of being formed into a Company in pursuance of £his L

Memorandum of Association, and we respectively agree to take |
the number of shares in the capltml of the Gompany set opposite

our Tespective names,

g de Y
‘.\;",‘ 4y “
\ ,_
W i J
N
PR, -

NAMES, ADDRI‘SSES ANT) DESCRIPTIONS oF SUBSCRIBDRS

liﬁ'unﬁ:‘c\n -of Sﬁ;s,rés

t-alsierl: by_bemh R - S
\\\\\ . aadih SO TS §
eJ \\ e .
‘J{(m« C’#MUM ( LT
J OnE
" c’ ;\L.ya,lw) . s - i
)\ QRLQ;UJ% ; o
"io \ug | : "
Ule fat @
J:) }\x. .
Dated this 25+ day of \Dﬁ&:;.kw , 1959,
Witness to tho above Signatures— , p I;“\“f
/ ’—//'d;t‘r . J) )
ey Qi o,
3( {Q.C'Ewd'gw-.& .
~
otie i *
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COMPANY LIMITED BY SHARES

08 PR R

A\ RE GISTERE Zirticles of Bggoriation

|__—INTER CITY TOURS LIMITED |

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained : ;
or incorporated in Part II of Table A in the First Schedule to =
the Compamnies Act, 1948 (hereinafter referred to as * Table A, . -
Part II"), shall apply to the Company. s

2. Regulations 3, 5, 24, 63, 71, 75, 77, 79, 88, 96, 97 and 136 : |
of Part I of Table A in tho said Schedule (hereinafter referred to -
as ‘“Table A, Part I’) shall not apply to the Company, but '
the Articles hereinafter contained, and the remaining regulations. ?
of Table A, Part T, and regulations 2, 3, 4 and 6 (but not..|:
regulation 5) of Table A, Part II, subject to the modifications |
hereinafter oxpressed, shall comstitute the regulations of the {
Company, 2t

H .
"I

i 3. The Oompany shall enter into and carry info effect an . ‘
agreement under the seal in the terms of the agreement referved to,

in clawse 3 (A) of the Memorandum of Association, subjeet to | - -3

such, if any, modifleations or alterations as the Directors may . &g

. think fit, whether made before or after the execution thereof, and * -7 2
every member of the Company shall be deemed to assent to and .

approve of the said agreement and any modifications made therein .~ 5 ¥

as aforesaid. Notwithstanding anything contained in these .

Articles, any Director may vote wpon any resolution for caxrying ':

this Arficle into effect or upon any question or matter arising

thercout, notwithstanding that he is interested therein. L

SHARES.

4. The shares shall bo at the disposal of the Directors, who, :
may allot or otherwise dispose of them, subject o regulation 2 . - s 3
of Table A, Part II, and to the provisions ol the next following =~ 78
Article, to 3u.c]1. persons ab such times and generally on sueh | -
terms and conditions as they think proper, subject nevertheless .-+ ‘g8
to the provisions of the agreement referred to in Article 3 as e
to the shares to be allotted in pursuance thereof, and provided - g
that no Shares shall be issued at a discount, except as provided &, i
Ly section 57 of the Act. No share or debenture shall be . = ;%
knowingly issued or transferred to or held by any person or »i%
corporate body, nor shall any person or corporate body knowingly {
have or acquire any interest in any share or debenfure, in any -~ 7
circumstances in which the Company would by reason thereof .
lose its status 4s an exempt Private Gompany. Ay

YL ’ Fa
Ly

I Ll
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5. Unless otherwise determined by the Company in
General Meeting any original shares for the time being unissued
and not allotted pursuant to the provisions of the agreement
referred to in Article 3 and any new shares from time to time to
be created shall, before they are issued, be offered to the members
1o proporiion, as nearly as may be, to the number of shares held
7y them. Such cifer shall be made by notiee specifying the
nuimber of shares offer~d, and limiting a time within which the

offer, if not aceepted, will be deemed to be declined, and after the .
oxpiration of .uech tine, or on the receip: of an intimation from - -
the person to whom the offer is made that he declines to accept the

shaxes offered, the Divectors inay, subject to these Articles, dispose
of the same in such maaner as they think most beneficial to the

- Company. The Dircctors tnsy, in like wanner, dispose of any such = .
new or original shares as aforesaid, which, by reason of the '~ - -
-, proportion bornes by them to the number of persons entitled o
such offer as aforesaid or by reason of any other difficulty in ..
apportioning the same, cannot in the opinion of the Directors be

conveniently offered in mauner hereinbeforc provided.

6. Subject to the provisions of soction 5§ of the Act, any =

Preforence Shares may . with the sanetion of & Special Resolution
be issued upon the te. ns that they are or at the opfion of the
Company are liable to Le redeemed. h

| LIBN. \
7. In regulation 11 of Table A, Pari I, the words © (not
being a fully paid share) ” and the words * (¢ihes than fully paid
shares) ’’ shall be omitted. '

TRANSFER OF SHARES.

8, (A) Subject as in these Articles provided, any share may
be transferred to any member of the Company, and any share may
be transferred by a member to his or her father or mother, or to
any lineal descendant of hig or her father or mother, or to his or
her wife or husband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative

as aforesaid of such deceased member or may be transferred to =

or placed in the names of his or her executors or trustees ; and
in any such circumstances (but subject as aforesaid) regulation 3
of Table A, Part TI, shall not apply save to enswre that the
number of members shall not exceed the preseribed limit or to
prevent a transfer of shares on which the Company has a lien.

(B) A share shall not be transferred otherwise than as
provided in paragraph (A) of this Article unless it first be offered.
to the members at a fair value to be fixed by the Company’s
Auditors. Any member desiring to scll a share (hereinafter
referred to as a * retiring member **) shall give notice thereof in
writing to the Company (hereinafter referred to as a ¢ sale notice »)
constituting the Company his agent for the purpose of such sale.
X o sale notice shall be withdrawn without the Directors’ sanction.
The Directors shall offer any share comprised in a sale notice
to the existing members, and if within twenty-eight days after
the sale notice has been given a purchasing member is found,
such purchasing member shall be bound to complete the purchase
within seven days. Notice of the finding of the purchasing
membeor shall be given to the retiving member, who shall be bound

W48
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~member may at any time Wiﬁhi]? six months after the sale notic: &
- was given, but subject to regulation 3 of Table A, Part IT, sell sue T
‘share to any person and at any price. 7, N

_in General Meeting, the number of the Directors shall not be less

" Directors of the Company, that is to say—=Sidney De Haan and .o
. Margery Josephine De Haan, IR 5

- Niv)
S pe e

8

f the fair value to transfer the share bo the purchasing
Eigf&?on}tpthebmtiﬁng member fails to complete the tra;nsﬁer, ‘
the Directors may authorise some person 60 transfer the“ Sha,req»?-: )
to the purchasing member and may receive the purchase foney
and regizter the purchasing member_a_s bolder of the sha,re,,_lss}u:;g
him a certificate therefor. The retiring member shall deliver up
his certificate and shall thereupon be paid th@,,xpurchase money.
If within twenty-eight days afber the sale notico has been given
the Directors shall not find a purchasing member for the share’
and give notice accordingly, or if through no default of ﬂ“ﬁ
retiring member the purchase is not duly completed, the rei;mng'

(¢) No share shall be issued or transferred to any -bankrup’
.or person of unsound mind. o

TRANSMISSION OF SHARES. e

9. The proviso to regulation 32 of Table A, Part I, shall be'’,
Omitted. e N E:‘ v = " v
 'PROUEEDINGS . : wENERAL MEBTINGS. .
10. The words “or uwe-carried by a parbicular majority? - -
shall be inserted after the words ¢ or lost *’ in regulation 58 of LA
Table A, Part 1, : s
o DIRECTORS, R

11. Unless and until otherwise determined by the Company 5

v
-
s
‘
B
2 o~ :
P
. T f
v B K
5 b

PN

than two nor more than five. "The following shall be the first " .|i#

12. The words “ in General Meeting ” shiall be inserted after ;

the wiords ‘“unless the Company ” in regulation 78 of Table 4,
Part I, ‘ : ‘
BORROWING POWERS.

13. The Directors may oxercise all the powers of the !
Company to borrow money, and to mortgage or charge its under- : '
taking, property and uncalled capital, or any part thereof, and =
to issue debentures, debenture stock and other seeuritics whether o U
outright s as security for any debt, liability or obligation of the °
Company or of any third party. ‘ '

POWERS AND DUTIES OF DIRECTORS. ,
14, A I}irecto_r may vote in respect of any contract or )
arrangement in which he is interested and De counted .in the
quoruni present at any meeting at which any such contract or -
arrangement is proposed or considered, and if he shall so vote | -
his vote shall be counted. This Article shall have effect in =
substitution for paragraphs (2) and (4) of regulation 84/0f +
Table A, Part I, which paragraphs shall not apply to the 7. /A8
Company. I
DISQUALIFIOATION OF DIRECTORS. f

15. The offico of a Direetor shall b vacated—— L

(1) If by notice in writing to the Company he resigns the -

office of Director,
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(2) If he ceases to be a Director by virtue of section 182 .

of the Act.

(8} It he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If be is prohibited from being .2 Director by an order
- made under any of the provisions of section 188 -

of the Auf; ’
(G) Tf he becomes of unsound mind.

* {6) I he is removed from office by a resolution dvly )

passed under section 184 of the Act.

16. Any'person may be appointed or elected as a Director,»':f‘i_;{‘

whatever may be his age, and no Director shall bo required to
vacate his office by reason of his attaining or having attained
the age of seventy years or any other age. .

ROTATION OF DIRECIORS.
~17. In addition and without prejudice to the provisions of

sechion 184 of the Act, the Company may by Ixtraordinary
Resolution remove any Director before the expiration of his period °

of office, and iy by Ordinary Resolution appoint another Director . -

in bhis stead. A person appointed in place of a Direcetor so -
removed shall be subject to retivement at fhe ‘same time as if .
he had become a Dirvector on the day on which the Director in

whose place he is appointed was last elected a Birector.

PROCEEDINGS OF DIRECTOES. .
18. A Director may from time o time hy notics in writing

to the Company appoint any person approved by his co-Directors -

b0 act as an aliornate Director at any meeting of the Board from

which ho is himsclf absent, znd may iu like manner remove any -

person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice in writing

$0 the Company given by the eco-Directors of the Director by whom . |

he wag appointed. .An altornate Director appointed under this

Article shall not be required to hold any qualification or be o, . .

entitled to any remunerition from the Company, but ke shall be

entitled, while holding office as such, tio recoive notice of meetings = * -

of Directors and to attend and vote thereat in place of and in
the absence of the Director appointing him. :

ACCCUNTS,

19, In regulation 127 of Table A, Pawt I, the words
“ gand ghall only have effeet subjeet and without prejudics to the
previsions of section 158 (1) (¢) of the Act” shall be inserted
Immediately after the words ¢ joint holders of any shares or
debentures » at the ond of that regulation.

WINDING TP.

20. In regulation 135 of Table A, Part I, the words  with
the like sanection ghall be inserted immediately before the
words ¢ determine how such division,”” and the word ¢ members »
shall be substituted for the word * contributories.”

e 7
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{ ! ., INDEMNITY. )
: ’ 21, Evely Director or other officer of the Company shall be
) entitied to be indemnified out of the assets of the Company against

' " alllosses orViabilities which he may sustain or ineur in or about the
execution 4f the duties of his office or otherwise in relation thereto,
including any lability incurred by -him jin defending any pro-
ceedings, whether civil or criminal, in which judgment is given
\ in his favour or in which he is aequitted or in connection with any,
: applieation under section 448 of the Act in which velief is granted:
.to him by the court, and no Director cr other officer shall be liable -
3 - “for/any, loss, damage or misfortune which may happen to or be-.
. incurred by the Company in the execution of the duties of his.
{ effice or in relation thereto. But this Arficle shall only have.
- ‘ ‘ -.effect’ in- so far as its provisions -are not avoided by section 205
---of the Act. - o S S

NAMES, ADDRESSES. AND' DESCRIPTIONS OF SUBSCRIBERS |
2
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! Dated this 2fg« day of \ﬁff?@._[a 1959
! PO .
. . Witness to the above Signatures—
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| INTER GITY TOUHS LIWITED .

Lab wagien an n penth 4 e

is this day Incorporated under the Companies Act, 1948, and that the

Company is Lirited.
' o

Given under my hand at London this. Slxth - day’of

- ASSISTANT meﬂd
Certificate | ; @W S S S'K,é/‘

received by

CLECe . Dae &lekT ..

Ly
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OctOb?p : . . One Thousand Nine Hundred and . Pifty pine,




