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) DAVID ISAAC HARRIS,

13, WESTSIDE, HENDON, LONDON, N.W.l.

MANUFACTURING JEWELLEa

(@) Hore insert: Do solemnly and sincerely declare that I am (%)
“ A Solioitor of the :
*“Supreme IConrb "

0 cotland . »~ s .

(B"D'”F’i’:m‘?.”)”,,m’l‘gngos remed in the Articles of Association as Secretary
“in “lﬂ ﬂ)rrmtion ” o T
ar
“A pereon oamed
in the Artioles of
Ausooiation a3 o
“Dircotor or

“ Searetary™,

A
H-person

en -CrosS.
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DAVID LESLIE JEWELLERS (OXFORD STREET)

Limited,

be

And that all the requirements of the Companies Act, 1943, in respect of
matters precedent to the registration of the said Company and incidental
thereto have beer complied with, And I make this solemn Declaration
conscientiously believing the same to be true aud by virtue of the provisions

of the Statutory Declarations Act, 1833.

gin 1s reserved for binding and must not

Note.~—This mar

Declared at 9%/\{*'(‘0 Hun f&uf Tl
Jh f/ buin i gle Conentd

S’\w day of. @ d'(ﬂf&f@

thousand nine hundred and sixby-
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Number of } ‘ < Form No. 25
Company -

] -,
JeweLLers ( Oxrord S'Tm—;eT
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section. 41 of the Finance Act, 1933.

'4-.[.].!

THE NOMINAL CAPITAL of the above named Company s £l 0

o \

» s,
Signature. .. //

diReCiDR

Description

Dated the otn

NOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
Document when the Company is registered and should be signed by an Officer of the
Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in

the formation.

Presented by

Jacobs, Igra & Co.,

128/13%, Baker Street,

LONDON, V,1.
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Mlemorandum of Assoriation

ov

DAVID LESLIE JEVELLERS (OXFORD STRELT)

Limited.,

wEEERR > Seer) LIMITE)." o

BEHSEEE, TRE MITED 5
2. The Registered Office of the Company will be situate in

England.

M . 1. The name of tse Company is * DAVID LESLIE JEWELLERS (OXFORD
I . ) .
L4

3. The objects for whi:h the Company is established are:-—

W JTo_carry ou business as jewellers, gold and
silversmithe, dealers in china, curiosities,
articles of vertu, coins, medals, buliicn and
precious stones, and as manufacturers cf and dealers
in jewellery, gold and silver plate, plated articles,
watches, clocks, chronometers, optical and scieatific
instruments and appliances of every description,
leather and fancy goods. toilet preparations, wireless
and teievision sets, plastic goods of all descriptions,
musical instruments, furniture and office equipment,
men's, womes's and children's clothing of all kinds,
household goods, toys and novelties, and as coumission
agents and general merchants,




' arry on any other trude or business whatsoever .
(B) Lo carry ) To sell, let

Tich can in the opinion of the Company be advan- )
which ¢ : ied ll he C undertakin
agcously or conveniently carried on the Company

tageously 0 y ci . Yy ‘ o the Clon
by way of extension of or in conncction with any such
1 thereof or is calculated

approve, w
siness as aforesaid or in lict o

business as ¢ i socurities

directly or indirectly o develop any branch of the Com-

pany’s business or to increase the value of or turn to )

‘ (G) To invest

acount any cf the Company's assets, property or rights. .
in or upon

as may se
with mone

To purchase, sell, exchange, improve, mortgage, charge,
think fit.

vent, let on lease, hire, surrender, license, accept sur-

renders of, and otherwise acquire, and/or deal with any

(H) Tolend m

frechold, leasehold or other propetty, chattels and
security a

effects, whether real or personal or immovable or

O

movable, or any inferest therein; to erect, pull down, desirable.

repair, alter, develop or otherwise deal with any building

=

or buildings and adapt the same for the purposes of the (I) To guarant
stock, bong

dividends,

formance o

Cumpany’s business, whether or not on the Cianpany’s
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property.

TR

To purchase or otherwise acquire all or any part of the

business or assets of any person, firm, or company, carry-
) purse arrai

S5

ing on or formed to carry on any business which the o
. ) . company,
Company is authorised to carry on or possessed of {.

: or complel

property suitable to the purposes of the Company and i them

2

to pay cash or to issuc any shares, stocks, debentures or

debenture stock of the Company as the consideration (J) To borrow

for such purchase or acruisition and to undertake any pany shall §

Jiabilities oc obligations relating to the business or debentures

property so purchased or acquired. ’ of the Co
including i

To apply for, purchase or otherwise acquire any copy- tures at a

rights, patents, licences, concessions, secret processes or

(K) To draw,

inventions which may be capuble of being dealt with by
the Company, or be deemed to benefit the Company issue pror
warrants,

and to grant rights thereout.
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(F) To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or assets
of the Company, upon such terms as the Company may
approve, with power to accept shares, debentures or
securities of, or interest in, any other Cormpany.

(G) To invest and deal with the moncys of the Company
in or upon such securities and subject to such conditions
as may seem expedient, or otherwise to invest or deal
with money in any manner which the Company shall
think fit.

(H) To lend money to such persons, upon such terms and/or
security and subject to such conditions as may secm

desirable.

(I) To guarantee the payment of any debentures, debenture
stock, honds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the per-
formance of contracts or engagements of any other com-
pany or persen, and to give indemnities and guarantees
of all kinds and to enter into partnership or any joint
purse arrangement with any person, persons, firm, or
company, carrying on a business having objects similar
or complementary to those of the Company or any of
them.

(J) To borrow or raise money in such inanner as the Com-
pany shall think fit, and in particular, by the issue of
debentures or debenture stock charged upon all or any
of the Company’s property, both preseat and future,
including its uncalled capital, and to re-issue any deben-

tures at any tite paid off.

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

warrants, and other negotiable documents.
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(L) To purchase, subscribe for, or otherwise acquire and

hold shares, stocks or other interests in or obligations of

any other company or corporation.

To remuncrate any person, firm or company for services
rendered or to be rendered in issuing, placing or assist-
ing to place any of the shares in the Company’s capital
or any debentures, debenture stock or other securities
of the Company or in or about the formation or prome-
tion of the Company or the conduct of its business and
to pay all or any of the expenses of such formation, issue,
placing or assisting to p'ace such shares, debentures,
debenture stock or sccurities and to admit any person,
finn or company to participate in the profits of the

Company.

To pay for any property, rights or interests accuired by
the Company either in cash (whether by instalments or
otherwise) or ia fully or partly paid ap shares, or in
securities of the Company, or partly in one way and
partly in another, and to accept payment for any
property, rights or interests sold or otherwise disposed
of by the Company either in cash as aforesaid or in fully
or partly paid up shares or in securities of any other
company or partly in cne way and partly in another,
and whether payment is being imade or accepted, on
sich terms generally as the Company shall think fit.

To pay out of the funds of the Company all or any of
the cests and expenses of or incidental to the formation
and registration of the Company and the issue of its
capital and cebentures, including brokerage and com-
mission.

dependlen
grasit pern

to assist

world as
wise and
through o

trustees ¢

To do ali
Company |
the above

dently of and distinct fre:
mentioned shall be deern,

tained in any other sub-c
4. The liability of

5. The Share Capit:

Shares of £1
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To prom the property, rights and liabilitics of the Company or

¢r comp for any other purpose which may seem dirvectly or

the prop ; indirectly calculated to advance the interests of the
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for any S Company.
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The Company has power from time to tinie to increase or recduce
its capital and to consolidate or subdivide the shares into Sh-’tl‘CS. of
large: or smaller Jenominations. Any ncw shares fromn time to t.xme
t be created may from time to time be issued with any such right
of preference, whethiar in respect of dividend, voting or other matters
and /or conditions as to capital, or any cther special privilege or advan-
tage over any shares previously issued or then about to be issued, or
with such deferred rights as compared with any other shares previously
issued or then about to he issued, or subject to any such conditions or
provisions and with asy such right or withaut any right of voting, and
generally on such terms as the Company may from dme to (me deter-
mine, it so that any prefercitial or special rights or privileges, whether
qualified ©r not, attachicd 1o issusd shaves shall not be atfected or inter-
fered with except in manuer provided in Clause 4 of Part I of Table A

in the first Schedule to the Companies Act, 1948

We, the several persons wi
are subscribed are desirous of
suance of this Memorandum of
to take the number of shares in t

our respective names.

NaMmes, ApDrESSES AND DEscriprions

David Isaac Herris,
13, Vestside,
Hendon,

Lonidon,

N.W. b,

Manufacturing Jeweller

Bernargi Maurice Ig:ra,
128/13%, Baker Street,
London,

Vi,

Cervified Accountant

£
Dated the (f -

Wi tjess to the

~J J\.A—v[ h
Henry .L{,l c
128/1.34, Bake
London, W,1.

Chertored




me to increase or recuce

rous of he shares into shares of
adum of hares from time to tirme

wd with any such right
voting or other matters
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n about to be issued, or
by other shares previously
to any sach conditions of
any right of votine, and
from time 1o time deter-
Lits or privileges, whether
1 not be affected or inter-
fse 4 of Part ¥ of Table A

our l'L’GPCCLiVC namies,

We, the scveral persons whose names, addresses and descriptions
arc subscribed are desirous of being formed into a Company, in pur-
suance of this Memorandum of Association, and we respectively agrec

to take the munber of shares in the Capital of the Company set opposite

3 AND DESCRIPTIONS OF SUBSCRIBERS,

NaMEs, ADDRE

/
YR
2t /ﬁ‘*a-{)z.,\\ A

B e

Duvid s

¢ Haredes,

i
1 135 Yestside,
;

: Hendon,

?!\ London,

oo,

Merufacturing Jewellex

‘: j Mﬁu’f %Z;M‘M.o o

) P
Berrard Maurice lurs,
128/134, Baker Street, /

London,

Certified Accountant

s Ltepmetmn .

Number of Shares
taken by
each suhscriber,

Oy 2k

o gy e

o [ et 1o
Dated the 4~ day of i fiteed 190y,
Witr}f:ss to the ahove Signatures: —
! ] { N
.j,}ii',bm.--,,’ -."J— . \TM(VA_\] e
e

i Reray 1.0 fucous,!

; 128/13%, Baker ﬂ'trcet~,,
i London, W.i.

4 don, Wed.

kY

Chexterad fccountant

Zem.
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5. Subject

ST

i

1,

; incorperated in Part 11 of Table A in the First Schedule to the Com-

nanies Act 1948 (hereinafier referred to as “Part 11 of Table A”) shall

1 Subject as hereinafter provided, the regulations contained or ‘ except as by thes
registered holder
: he under no ablig
apply to the Company. )

affecting uny share

holder.

2. Clauses 24, 53, 75, 7%, 84 (2), 88 and 99 of Fart I, of Table A,
shall not apply to the Company, Clause 11 of Table A, Part 1, shall
be varied hy omitting therefrom the words “other than fully paid
shares,” but the Articles hereiusfter countained and the remaining
clauses of Table A, Part 1, which are incorperated in Table A, Past 1. ‘
tngather with Clauses 2 to 6 (inclusive) of Tabie A, Part 11, shall con- . ’ G * Until the

stitute the regulations of the Company. ; mine, the aumber

than one . 71

, . ) ) writing by the su
3. The Company is a private company within the meaning of :
majurity of tien.

‘

Sectint: 28 of the Cempanics Act, 1048,
|

4 3 M i) R
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SHARES.

4 ‘The shares shall be at the disposal of the Directors who may
allot and issue them in all respects as they may think fit, but subject
always to the provisions of Clause 2 of Part II of Table A and so that
no shares may be issued at a discount except as provided by Section 57
of the Companies Act, 1948. Subject to Clause 6 of Part I of Table A
the Company may pay a commission to any person in consideration
of his subscribing or agrecing to subscribe, whether absolutely or con-
ditionally, for any shares in the Company, or procuring or agreeing to
procure subscriptions, whether abzolute or conditional, for any shares
in the Company, but the commission may not exceed ten per cent. of
the price at which the shares are issued. Commission may be paid in
cash or in fuliv or pardy paid up shares in the Company or by both of

these methads.

5. Subject to Clause 7 of Part T of Table A the Company shall
excepr as by rhese Articles otherwise provided be entitled to treat the
registered holder of any share as the absolute owner thereof and shall
be under no obligatica to recognise any interest cquity or trust in or

aflecting any share other than the absolute right thereto of the registered

holder.
DIRECT .S
G. Until the Clempany in General Meeting shiail otherwise deter-

mine, the nandber of the Directors shali not he more than five nor
fess aian ene . The names of the first Dircetors shall be dcterminert in
writing by tae subscribers to the Memorandum of Association or o

majoriiy of them.
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10
The office of @ Director shall be vacated : ——

{a) If he becomnes pankrupt, or compounds with his creditors.

(15) 1f he becomes prohibitcd from heing a Director by reason

of any order made under cither of Scctions 188 and 332

of the Companies Act, 1948.
(c) If he i found lunatic, or becomes of unsound mind.

(d) If he resigns his office by notice in writing to the Com-
pany, ti:e same bheing duly minuted ot the next meeting
of the Board of Directors and shall take effect from that

time.

(e) If he s removed from office by a resolution duly passer!

under Section 184 of the Act.

8. The Directors may from Gme to time borrow or raise for the
purposes of the Company (otherwisc than by the issuc of share capital}
such sum or sums as they in their discretion deem desirable and advan-
tagecus to the Company and may sccure the repayment of such sum

or suris in such manner and on such terms as they think fit.

9. The quorum necessary for the transaction of the business of

the Dircctors may be fixed by the Dircctors and unless so fixed shall
he onz

10. Subject tu the provisions of Section 199 of the Act, a Director
may vote in respect of any contract or arrangement in which he is
interested and may be counted in the quorum present at any meeting

of the Directors at whicl such contract or arrangement is corsidered.

1t
SECRET]

11 Subject to the provisions

Part I of Table A, the first Secret

David Isaac Harris . Inthee

being at any time vacant or if the S 4
anv reason incapable of acting as suc
ke performed by such person as shal
Assistant or Deputy Secretary or by
rised generally or specially in that
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SECGRETARY.
1.

Subject to the provisions of Clauses 110 and 111 of

Part | of Table A, the fust Sccrctary of the Company shall be:—

David Isaac Harris In the cvent of the office of the Secretary

being at any time vacant or if the Sccretary shall be at any time or for

any reason incapable of acting as such, the dutics of the Secretary shall
he performed by such person as shall be designated by the Directors as
Sccretary or by any officer of the Company zutho-
rised generally or specially in that behalf by the Directors.

Assistant or Deputy
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Names, Addresses and Descriptions of Subscribers.

David Ispec Harris,
13, Viestside,
Hendon,

Loadon,

NoWb,

Manufacturing Jeweller

TR

—Mﬂﬂﬂﬁ:‘“—_
Bernard Maurice Ferds
128/124, Bakér Street,
London,
W.la

oo d e
I

Certified Accountant

5
R

e
2%

# )
Dated the ¥ day of lelfher 1952~

: ﬁﬂ@%l

Witness to the above Signatures:-—

\)ub«uw »O. %/}Mé/\} .

Henryl I, Jagobs, -
128/13%, Baker Street,
London, .1,

Chartered iccountant
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Cortificate of Inrorpovation

B

35 I@)BW{?? (gﬁttﬁp, that

e e

DATLD LESILE JE ELIGRY (OXPORD arREET) LIMITED

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

Company is Limited.

Given under my bhand at London this Pranty-Lifth day of
One Thousand Nine Hundred and Sixtyt?0v

Detober
',' ’ ;‘; t,‘_t'.'rr{/ N

Certificate
received by




Number of

f Torm No. 103
Company

7 3ec32 / N 1 (No registration feo payable)

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(LPursuant to section 110 (3) of the Conpanics Aet 1948)

é)Afvn}\ LESLLE.. T E R ( XD *M’f)

Insert the
Name of

the Compuany
LIMITED

B P

Section 110 of {he Companies Act 1948 provides that i —
* % 3 s

(3) Bvery company shall send notice to the registrar of companies of the
place where its register of niembers is kept and of any change in that place :

Provided that a company shall not be bound {0 send notice under this sub-
section where the register has, at all times since it eame into existence or, in
the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the registered office of the company.

(4) Where a company makes default in complying with subseetion (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

Presented by Presentor’s Refeyener

an\;{v\« *ZJM o "_5:\1/\3.' ,

/

b

Oyez Publishing Limited, Norwich House, 11/13 Norwich Street, London ECHA 1AB, a subsidiary of
‘The Solicitors’ Law Stationery Society, Lim!.ed. S ok ok PRsLAT

Companies 4D
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Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANI

D p [ECE. TR TR (;gﬁ% ,ﬂwﬂ %

..LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1048, that the vegister of members of the Company

is Jopb ab db A EXFAD. STELET,.. horiuas..o0.)

Signaiure

\ State whether

Diector or Secretary) . Digeitt.

Dated thcv.ﬂ m....d(cy Of ...

NOTE.—This Margin is reserved for binding and must not be written across.




TELEPHONE' Ol 580 0823 6 LINES
O B8O 7485 /3 LINES;

MALVERN & Co. ;
CHARTERED ACCOUNTANTS 185. GT. PORTLAND STREET
w. RONﬁéD MéLVERN
RAYMO KEEN.
SIMON A.D. KENT LONDON. WIN BFD
RAYMOND KOSKY
DAVID SUMMERS
MICHALL F.IMAN

RICHARD M. GOLDMAN OUR REF. D5/BY/D.66 \-t 'E)% % ?}j

YOUR REF.

To the Directors of 6 April, 1979
Devid Leslie Jewellers (Oxford Street) Ltd.,

e

Dear Sirs,
3

We hereby resign our office as auditors of the Company with immediate effect.

We confirm that we have no claim against the Company fox professional
remuneratiocn or for compensation for liss of office or otherwise.

We further confirm that therz ars no circumstances connected with our
resignation which we consider should b= brought to the notice of the members
or creditors of the Company.

Yours faithfully,

e
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DAVID LESLIE JEWELLERS (OXFORD STREET) LIMITED

At an Extraordinary General Meeting of the Company duly
convened and held in Lor.on on 15th March 1979 the following
resoclutions were passed, the first as an Ordipnary Resolution

and the remainder as Special Resolutions.

1. That tne authorised share capital of the Company be
increased fo £200 by the creation of 100 Ordinary

Shares of £1 each

2. That forthwith after the provisional 2llotment to
members by way of rights of the 100 new Ordinary
Shares of £1 each referred to in Resolution 1 above,
. ' the 100 Ordinary Shares of £1 each in the capital of
the Company be converted into 100 Deferred Shares of
¢1 each carrying the rights but subject to the restrict-
ions set out in the Articles of Association of the Company

as amended by the next following resolution

3. That the Articles of Associatidn of the Company be amended
by the insertion between the existing Articles 5 and 6 of

a new Articles 5(A) in the form annexed hereto

22.4 oy 1494
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DAVID LESLIE JEWELLERS (OXFORD STREET) LIITED

New Article 5(A)

"&(A)

The share capital of the Company is £200 divided

into 1C0 Ordinary Shares of €1 each and 100 Deferred

Shares of £1 each.

The following provisions shell apply to the Deferred

Shares:-

(a)

(b)

(e)

the Deterred Shares shall not carry the right
tn any dividend or other distribution other

than as mentioned below in this Article.

in the event of a repayment of assets, whether

on winding up or on reduction of capital or other-
wise, the holders of the Deferred Shares shall be
entitled to receive an amount equal to the nominal
amount of their shares then paid up aftexr the
holders of the said Ordinary Shares shall have
received the nominal amount paid up on the said
Ordinary Shares plus a further £10(,000 in aggre-

gate.

the holders of the Deferred Shares shall have no
right as such to receive notice of or attend or

vote at any general meeting of the Company." QL

bus




Form No. 10

No. of Company

THE COMPAMIES ACTS 1943 to 1367

Notice of Increase in Mominal Capital

To THE REGISTRAR OF COMPANIES

Insert name

f Ci P B . > t P v Cna, / o ....—-/‘ "
o SompEnY. . Drvid Liguig Towhntn (v SreEr)
if not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1943,
* tState whether that by af» Endinringy Resolution of the Company dated tiie
gx?ina%or tw day of A-Iuﬂ. 1974  the nominal capital of the
Extraordinary N
or Speciai Company has been increased by the addition thereto of the sum of £ feo
Resolution. . R .
beyond the registered capital of £ {oe
The additional capital is divided as follows:—-
Number of Shares Class of Share Mominal amount
’0(? ) of eaﬁ:h share
‘ww’.um-) f— J
The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
) * subject to which the new shares have been, or are to be, issued are as followsi—
if any of the new ‘h’ V.M'jﬁ “Vf"/ﬂ m e ol ’WW et mc WLM‘? S';“rw
shares are .. . R .
Preference Shares IR V4 h T it t;}, {;;,, Y Lptaat

state whether they
are redeemable or
not. If this space is
insufficiznt the
conditions should
be set out

separately by way
of annexure. )
SIGNALUIR v

State whether Director}
or Secretary)

Dated theb“K

Presented bY

B S T Y 2 W — o '(seé, notes overleaf)




DAVID LESLIE JEWELLERS (OXFORD STREET) LIMITED - NUMBER 738837

L

At an Extraordinary C@neral Meefing of the Company duly
convened and held at 2 Gray's Inn Place, Gray's Inn, London WC1

on 9th May 1979 tge following resolutions were passed, the v
first as an Ordinary Resolution and the remainder as Special

Resolutions.

1. That_the authorised share capital of the Company be
increased to £2,000 by the addition to the existing
share capital of 1,800 Oriinary Shares of {1 cacl (o
rank pari passu in all respects with the existing

Ordinary Shares

2. That (subject to any necessary exchange control consents)
the 1,800 new Ordinary Shares be issued at par by way of
rights on an 18 for 1 basis to the holders of Ordinary

'Shares on the Register at the date hereof

3. That with the- approval of the Department of Trade the
name of the Company be changed to Town Tickets and Tours

Limited

4. That Clause 3(A) of the Memorandum of Association be

deleted and that there be substituted therefor the new

Clause 3(A) attached hereto and marked A TR s

W‘ 5. That the Artieles ci the Companyﬁbe“feplaced by thehhéﬁ.

7 MO0
224 Ty O
lkda,#WD‘”r{ LiLLCY
Doabon ot & 30 5~

Landen @}@{ci_.bnu

' Articles attached hereto and marked B
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The Companies Acts 1948 to 1976

Company Limited by Shares

ARTICLES OF ASSOCIATION

of

DAVID LESLIE JEWELLERS (OXFORD STREET) LiMITED

PREL.IMINARY

1. Subject as hereinatcer provided, the Regulations
contained or incorporated in Part 1T of Table A in the First
Schedule to the Companies Act, 194¢ (hereinafter called

wTable A") shall apply to DAYVID LESL1C JEWELLERS (OXFORD STREET)
LIMITED (hereinafter called '""the Company')

2. (a) Regulation 1 of Part II of Table A shall be
deleted and the following substituted thereifor:-

"1, Regulations 24, 30, 31, 332, 53, 60, 75 paragraphs

(a) and () of 88, 89 to 100 inclusive and 106 to 109
inclusive of Part 1 of Table A shall not apply to the
Company, but the remaining Regulutions of Part I of Table A,
ag altered or modified by the Articles of Association of the
Company, shall apply to the Company."

(b) Regulations 3 and 4 of Part II ol Tabie A sball
not apply to the Company.

3. There shall be deemed tO e deleted from the following
Regulations in part I of Tatle A the words raspectively below
quoted: -

No. of Regulation ¥ords to be aeleted

11 "(not being 2 fully-paid share)"’
N1

"(other than fully-paid shares;)

15 "provided that no call shall exce=d
one-fourth of the nominal value of
the share or be payable at less
than one month from the date fixed
for payment of the i1ast preceding
call"

Lm B




62 "gvery member present shall have one

vote"

79 From "Provided that" to the end '
thereof.

£ From "and every director present”

to the end thereof.

104 "and in the case of an equality of
votes the chairman shall have a
second or casting vote."

4, Tn these Articles, words importing the singular

pumber only shall, where the context so permits, include the
plural number, and vice versa. Words importing the

masculine gender only shall include the feminine and neuter
gender. Words importing pecrsons shall include corporations. The
expression "paid up" includes credited as paid up.

SHARE CAPITAL

5. The share capital of the Company is £2,000 divided
into 1,900 Ordinary Shares of £¢1 each and 100 Deferred Shares
of £1 each.

The following provisions shall apply to the Deferred Shares:-

(a) the Deferred Shares shall not carry the right to any
dividend or other distribution other than as mentioned below
in this Article.

(b) in the event of a repayment of assets, whether on wiriding

up or on reduction of capital or otherwise, the holders of the
Deferred Shares shall be entitled to receive an amount equal to
the nominal amount of theix shares then paid up after the holders
of the said Ordinary Shares shall have received the nominal amourt
paid up on the said Ordinary Shares plus a further £10G,000 in
aggregate.

(c) the holders of the Deferred Shares shall have no right as
such to receive notice of or attend or vote at anv general meeling

of the Company

TRANSFER OF SHARES

6. Any member wishing to dispose of any of his shares in
the Company other than as provided in this Article shall first
offer nis shares to the other members for the time being in
proportion to their respective holdings of paid up capital in
the Compzny in accordance with the following provisions:-

(a) an offer by cne member (hereinafter called "the offering
member") to the cother menmbers to sell all or some only of the
shares held in the Company by 1the offering member shall be made

by notice in writing. Any such offer shall specify the price at
which the shares in the Company are offered and in the event that
the price represerts the fair value of the offering member's shares




ascertained at his request in accordance with (g) below shall
state thut fact. Any member may accept the shares offered to
another member under the provisions of this paragraph (a) and
not accepted by that other member by the expiration of the
period stipulated for acceptance below.

(b) any acceptance of any offer made as aforesaid may be in
respect oif all or some conly of the shares which have been offered
to each member and must be given within thirty days of its receipt
by the other membher giving to the offering member notice of such
acceptance, If no acceptance is given within such thirty day
period in relation to all the shares offered to each member then
(subject to (c¢) below) the offering member may within sixty days
immediately following the end of such thirty day period dispose

of all but not some only of the shares offered to each member to
any other person firm or corporation (provided that person firm
or corporation was specifically mentioned as prospective trans-
feree in the offer) but only at a price per share not lower than
the price at which such shares were last offered by the offering
member to the other members as aforesaid. If such shares are not
sold within suvch sixty day period then any subsequent disposal of
such shares shall again be subject to the provisions of this
Article.

(c) each of the members receiving notice of an offer as aforesaid
may (unless the notice states that the price represents the fair
value of the offering member's shares ascertained at his request

in accordance with (g) below and provided that the period of sixty
days mentioned in (e) below has not elapsed) instead of accepting
such offer, within fifteen days of its receipt give to the offering
member notice reqguiring the fair value of the shares to be ascert-
ained in accordance with the provisions (e) and (f) below. Upon
such notice requiring the fair value to be ascertained being given
the offering member shall be deemed to have offered the said shares
+o 21l other members at the price specified in such notice of offer
or the fair value of such shares to be ascertained as hereinafter
mentioned (whichever shall be the lesser) and a period of thirty
days within which such offer is to be accepted shall in such event
be extended nntil the end of a period of thirty days immediately
following the notification of the ascertainment of the fair value
of such shares by the chartered accountant hercinafter mentioned
Provided that where only one member requires the fair value of the
shares to be ascertained the value so ascertained shall automat-
ically also apply to the shares offered to the other members.

(d) if the offering member is unable to sell his shares to the
other wmembors =t the price provided under this clause and wishes
to offer them to an outside puarty at a lower price, he must first
re-offer them to the other members in the mauner laid down in this
Article, but at that lower price so -that the shares are ncver
offered to non-members at a price lower than a price at which they
have been offered to all the other members.

(e) the fair value of any shares in the Company shall mean at
the price per share ascertained on the basis set out in (T) below
by a chartered accountant appointed by agreement between all the

3.
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members (or failing such agreement within a period of ten days
following receipt of the notice requiring the fair value to be
ascertained pursuant to (¢) above oOr (g) below by the President
for the time being of the Institute of Chartered Accountants of
England and Wales) such chartered accountant to act as &n expert
and not as an arbitrator.

A1l of the members shall procure full access for such chartered
accountant to all informaticn which he reasonably deems to be
necessary for the purpose of such ascertainment and the members
may make represeatations to such chartered accountant prior to
the making of such sscertainment. Any such agscertainment shall
have eifect only for a pericd of sixty days following the date
upon which such ascertainment is notified %o the parties heretc
by such rhartered accountant and the expense of such ascertain-
ment by the chartered accountant shall be borne by the offering
member.

(£) the fair value referred to shall be ascertained by refer-
ence to the business and assets of the Company (including good-
will and other intangible assets) valued as a going concern
divided by the aggregate number of shares of all classes issued
at the time of valuation without adjustment being made by refer-
ence to the respective size of any shareholding in the Company.

(g) any .0of the members shall be entitled at any time at his

own expense to require the calculation of the fair value of his
shares in the capital of the Coumpany in the manner provided in

(e) and {(£y above (upon giving notice +to the other shareholders)

at the expense of the shareholder reguiring the calculation of

the fair value as aforesaid and provided that +he result of such
calculiation is notified by such chartered accountant simultaneously
+to all members.

7. The Directors may in their absolate and uncontrolled
discretion and without assigning any reason therefor decline

to register any transfer of any share, whether or not it is a
fully paid share, except that it shall be obligatory to register
any transfer of a fully paid share if it he a transfer made in
accordance with the provisions of Article 6 hereof, unless the
Company has 2 lien thereon. The Directors shall in any event
refuse to register a transfer of a share if by such registration
+he maximum number of members fixed by Regulation 2(b) in Part
11 of Table A would be exceeded.

GENERAL MEETINGS

8. fhe quorum for 21l meetings of the Company shall be not
less than three members present in person or by DProxy. Neither
the Chairman of 2 Meeting nor any other person shall be entitled
+o a second or casting vote at any Meeting of the Company.

DIRECTORS

a9 Unless and until otherwise determined by the Company

in General Meeting, the number of Directors shall be three.




10. The Directors may meet together for the despaicn

of business, adjourn and otherwise regulate their Meetings

as they think fit. The gquorum necessary for the transaction of busi-

ness at any meeting of directors shall be two. A Director may,

and the Secretary shall at the request of a Director, at any

time summon a Meeting of the Directors. It shall be necessary

to give reasonable notice of a Meeting of the Directors to

all Directors whether or not they be resident in the United

Kingdom.
RS L]

11. Questions arising at any meeting of the Directors

shall be decided by a majority of votes. If and for so long

as all the members of the Company agree that each member may

appoint one or more Directors, each Director shall have one

vote tor each complete twenty-tive per cent of the issued

share capital of the Company held by the member who appointed

him.

12. A Mesting of the Directors at which a quorum is
present shall be competent to exercise all or any of the
powers, authorities and discretions by or under the
Regulations of the Company for the time being vested in the
Directors. A resolituion in writing signed or approved by
letter or telegram or telex by all the Directors for the time
being shall be as valid and effectual as if it had been passed
at a Meeting of the Directors duly called and constituted.
Such resolution may be contained in one document or in
several documents in like form, each signed by one or more

of the Directors.

13. No Director shall vacate his office o1 be
ineligible for re-appointment as a Director, nor shall any
person be ineligible for appointment as a Directcr by reason
only cf his having attained any particular age, nor shall
special notice be required of any Resolution appointing or
approving the appointment of a Director or any notice be
required to state the age of the perscn to whom such
Resolution relates.

POWERS OF DIRECTORS

14. A Director may vote as a Director in regard to any
contract or arrangement in which he is interested or upon

any matter arising thereout, and if he shall so vote his

vote shall be counted and hLe shall be reckoned in estimating
a quorum when any such contract oOr arrangement is under
consideration. Regulation 84 of Part I of Table I shall be
modified accordingly.

15. A Director may continue to be or become a director
of or hold any other office ox place of profit under any
other company in which the Company may be interested, and no
such Director shall be accountable for any remuneration,
salary, profit or othex benefits recsived by him as &
director of, or holder of any other office or plaze of

profit under, or member of, any such other company. The




Directors may exercise the voting power conferred by the
X shares in any company ha2ld or owned by the Company in such
4 manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appointing

4 ' themselves or auny of them directors of such company, Or
voting or providing for the payment of remuneration to the
it directors of such company), and any Director of the Company
F may vote in favour of the exercise uf such voting rights in

J manner aforesaid, notwithstanding that he may be, oY be

3 ) about tu be, appointed a director of such other company, and
] as such is or may become interested in the exercise of such
yoting rights in manner aforesaid.

16. The Directors may, from time to time, appoint one
or more of their number to be a committee responsible for
the management, administration or conduct of thr brsiness
of the Company or any part thereof as thev may Jdecide, and
for such period as the Directors shzll think fit, and the
A ) Directors may also from time to time (subject to the prov-
i - isions of any agreement between him or them and the Company)
remove him or them and appoint another or others in his
or their place or pluces.

6.




THE COMPANIES ACTS3 1948 to 1976

COMPANY LIMITED BY SHARES

ot po———— oA S

femorandum of @sgociation -

OF

\

LY e

TOWN TICKETS AND TOURS LIMITED N/

The name of the Compary igsm= "TOWN TIIXET

AND TOURS LIMITED"

The Registered Office of the Company will

be situate in England.

The objects for which the Company is

established are:-~

*(A)

(3)

€,

To carry on in the United Kingdom and else=
where the business of a bu;@auﬂggmqhggge,
tnagyel, tour and ticke; agency and renicle
hire and to sell goods, and generally to
provide facilities, of every description in
the fields of banking, travei, tourism,
entertainment and leisure.

To carry on any other trade or business
whatsoever which can in the opinion of the
Company be advantageously or cnnveniently
carried on by the Company by way of extension
of or in connection with any such business a8
aforesaid or in lieu thereof or is calculated
directly ox indirectly to develop any branch
of the Company's buginess or bto increase the
value of or turn to account any of the
Company's assets, property oxr rights.

mo purchase, sell, exchange, improve,
nortgage, charge, rent, let on lease, hire,
surrender, license, accep’y surrenders of,
and otherwise acquire, and/or deal with any
freehold, leasehold or other property,
chattels and effects, whether real or
personal or immovable or movable, or any
interest thereins to erect, pull down,
prepair, alter, develop or otherwise deal
with any building or puildings and adapt the

» pdopted by Special hesolution passed Oth May,
1979.

D




lIB(A)

[E

To carry on in the United Kingdom and eisewhere
the business of a bureau de change, travel, tour
and ticket agency and vehicle hire and to. sell
gocds, and generally to provide facilities, of
every description in the fields of baﬁking,

travel, tourism, entertainment and leisure."”




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Ne. 730637

i

DAVID LESLIE JEVELLERS ( OXFORD STREET) LIMITED

‘ | hereby certify that

i . N . N o . .o
! having by special resolution and with the appr val of the Secreiary of State changed

its name, is now incorporated under the name of

mowr TICKETS AND TOURS LIMITED

Given under my hand at Cardiff the 13TH JUiR 1573

E. A. WILSON

Assistant Registrar of Companies




Margin roserved for binding

No of Company 138837, (‘{'2"

THE COMPANIES ACTS 1948 T0 1967
Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies
(now known as Town Tickets and Tours Limited}

Name of Company WELLERS..LOXEQRD.. STREET).....ovivrrrerrree. Jimited”
hereby gives you notice that by ordinary/estrssdinacy/soreiat* resolution of the company dated the

Oth May,. . 1979...oiimiiniennsns, the nominal capital of the company has been increased by the

addition thereto of a sum of £1.,.800.c.ccccuunrrnnnnenbeyONd the registered capital of £ .200. .08 e

The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share

1800 Ordinary ¢1 (one pound)

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been

or are to be issued are as follows:- B
(If any of the shares are preference shares state whether they are redeemable or not)

To rank Pari Passu in ail respects with the Orcdinary Shares in

issue at the time of the ‘ncrease.
7‘7/4//47” |

SIGNErrrrsreereresessissindoblon

State whether 4
. I ¢e ()
Director OF SECHEtrPomnmmrguesesi ,«{)Lc 7 /£

Date ..ccvvrieniisseniiiecs f

*Delete “Limited” if not applicable

**Delete as necessary (see notes overleaf)

Presented by: Denton Hall & Burgin,
3 Gray's Inn Place,
London WC1iR S5EA

) _\3“\\2;5 ﬁm;x\

7 2

(Cy6au0970)
* + ;',/

e
NI

-

Presentor’s reference;  RDMM Form No. 10
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THE COMPANIES ACTS 1848 v'to 1976 U

No. 738837

- A ————

COMPANY LIMITED BY SHARES

7 5  Tf::_ gﬁfaﬁjiiﬁ)rftﬁﬁbikf31 ! - ' , {
 ficticles of Bssociation

. TOWN 'TTCKETS AKD TOURS LIMITED . -
ormerly David Leslie Jewellers (Oxforé
L ""S’Greet)‘Lj.mited s

Incorporated 25th'00t’ober»ﬂ962
o oo under the Qom‘panies Act 1948

DEWTON FALL & TuRGIN,
3, Gray's inn Place, -
uray's Inn, S
Tondon  WCTA: 5EA




@ eetificate of Fnrorporation
ON CHANGE OF NAME

No. 738837

T hereby certify that
DAVID IESLIE JEWELLERS (OXFORD STREET) LIMITED
having by spacial regolution and with the
approval of the Seoretary of State changed its
name, 18 NOW incorporated under the name of

TOWN TICKETS AND TOURS LIMITED
Given under 1y hand &t Carditfri the 1%th June
1979.
E.A, WILSON

Agsistant Regigtrar
- of Companies

ere————




2.

=ame for the purposes of the Company's
business, whether or not on the Company's
property.

o purchase Or otherwise acquire all or anr
part of the business or assets of any persom,
firm, or company, carrying on or formed to
carry on any puginess which the Company is
aubhorised to carry on or possessed of
property suitable to the purposes of the
Company and to pay cash or to issue any
shares, stocks, debentures or debenturs gtock
of %he Company as the consideration Ior such
purchase or acquisition and to undertake any
liabilities or obligations relating %c¢ the
buginegs or property so purchased or azquired.

mo apply for, purchase or otherwise acquire
any copyrights, patents, licences, concesS-

. sions, secret processes or inventions which
may be capable of being dealt with by the
Company, or be deemed to benefit the Company
and to grant rights thereout.

To sell, let, licensé, develop or otherwise
deal with the underbaking, or all or any

part of the property or asgets of the Company,
ypon such terms as the Company may approve,
with power to accept shares, debentures or
gsecurities of, or ipterest in, any other
Company.

Do invest and des. with the moneys of the
Cowpany in or upon such securities and
subject to such conditions as may Seen
sxpedient, or otherwise to invest or deal
with money in any manner which the Company
shall vhink fit.

Mo lend money to such persons, upon such
terms and/or security and subject to such
conditions as may ceem desirable.

To guarantee the payment of any debentures,
debenture gtock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of
contracts or engagements of any ovher
company or person, and bto give indemnities

d guarantees of all kinds and to enter into
pgrtnership or any Jjoint purse arranger.at
with any person, persons, firm, OT COMP&a.LY,
carrying on a business having objects similar

or complementary to those of
any of them. se of the Company or

To borrow or ra?se money in such manner as
the Company shall think fit, and in particuler,

by the is
charged %
property,
its uncal]
debenture

To draw,

To pure
acquire
interest
company

To remun
services §
issuing,

Company

mo pay
any of
to the

o prom
company
acquiri
apd lia
other P
indirec
of the




e all or any
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To establish and support and aid in the
establishment and supporb of funds or trusts
calculated to benefit employees or ex-
employees of the Company or the dependents
or the connections of such persons and to
grant pensions or allowances to.any_such
persons, and bo assist any charitable or
benevolent object.

7o distribute any property of the Company
in specie among the members in accordance
with their rights.

To do all or any ¢f ULhe above things in any
part of the world as principals, agents,
frustees, brokers or otherwise and either
alone or in conjunction with others, or
through oi by means of agents, brokers,
contractors, trustees or otherwise.

(p) 1Io do all such other things as are in the
opinion of the Company incidental or

conducive to the abtainment of the above
objects or any of them.

1t is declared that the foregoing guh~-clauses

shall oe construed independently of and distinct

spom each other and none of the objects therein
meniioned shall Le deemed to be merely gubsidiary -
Lo tne objects contained in any other sub-clause. ’/

4, The liability of the members is limited. N/ /
VA

x5, The Share Capital of the Company is £2,000
divided into 1,900 Ordinsry Shares of 21 each and &
400 Deferred Shares of £1 each.

The Company has power from bime to Gime o
increase OT reduczd its capital and to consolidate
or subdivide the shares into shares of larger or
small denominations. Any new shares from time to
time to be created may from time to time be igeued
with any such right of preference; whether in
respect of dividend, voting or other matters
and/or conditions as to capital, or any other
special privilege or advantage over any shares
p?eviously igsued or bthen about to be issued, oOT
w1ph such deferred rights as compared with any
cther shares previously issued or then about to
be 1§sged¢ or subject to any such conditions or
pyov1s1qns apd with any such right or withouvt any
right of voting, and generally on such terms as
the Company msy from time to time determine, but
so‘tpat any preferentisl or special rights or
Perlleges, whether qualified or not, attached to
issued shares shall not be affected or interfered
with 3x9e2t in mannernprovided in Clause % of Part
ic%f #%Eé: A in the first Schedule to the Companies

* Cepital increased by Ordinary Resoluti
A5th March and 9th May “575." Lustons passed

128/1%
London
Certif

WITNESS

HENRY
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-

W E, the several persons whose names, addresses

and degcriptions are subseribed are desirous
of being Tormed into a Company, in pursuance
of this Memorandum of Association, and we
regpectively agree to take the number of
shares in the Capital of the Company set
opposite our regpective names.

Number of

NAMES, ADDRESSES AND DESCRIPTIONS Shares taken

OF SUBSCRIBERS by each
gubscriber

DAVID ISAAC HARRIS,

1%, Westside,

Hendon,

London, N.W.4.
Manufacturing Jeweller.

BERNARD MAURICE IGRA,

128/1%4, Baker Street,
London, W.7.

Certified Accountant.

utions passed

DATETD the Oth day of October 1962
WITNESS to the above gignatures:~

HENRY I. JACOBS,
128/134, Baker Street,
London, Wele
Chartered Accountant.




THE COMPANIES ACTS 1948 to 1976

R

COMPANY LIM‘ITED BY SHARES

Artitles of Assori tion”

OF

TOWN TICKELS AND TOURS LIMITED

PRELIMINARY

1. Subject as hereinalfter provided, the
Regulations contained or incorporated in Part IT
of Table A in the First gchedule to the Companies
Act, 1948 (hereinafter called "Table A") shall
apply Lo . TOWN TICKETS AND TOURS LIMLTED

(hereinafter called "the Company").

2. (a) Regulation 1 of Part II of Table A
ghall be deleted and the following substituted
therefor:-

g, Regulations 24, 30, 31, %2, 53, 60, 75
paragraphs (a) and (f) of 88, 89 to 100 inclusive
and 1C6 to 100 inclusive of Part I of Table A
shall not apply to the Companys, but the remaining
Regulations of Part I of Table A, as altered or
modified by the Articles of Asgsoclation of the
Gompany, shall apply to the Company."

(b) Regulations 3 and 4 of Part II of
Teble A shall not apply to the Company.

3, There shall be deemed to be deleted from
the following Regulations in Part I of Table A the
words respectivelLy below quoted:~

No. of Regulasion words to be deleted

11 "(not being a fully-paid share)"
n(other than fully-paid shares)"

15 nprovided that no call shall
exceed one-fourth of the
nominal value of the share or
be payable at less than one
month from the date fixed for
payment of the last preceding
call"

* Adopted by Special Resolution passed 9th May 1979,




8o

62 nevery member present shall have
one vote"

79 From sprovided that" to the end
thereof.

86 prom "and every d;rector present"

to the and thereof.

104 nand in the case of a1 equality of
votes the chairmal shall have a
second or casting voteo."

5, In these hrticles, words importing the
gingular number only shall, where the oonﬁext 80
‘nelude the plural number, and vice

permits, > . )
Terse. Words imporhing the masculine gender only

shall include the feminine @nd neuter gender.L.
Words importing persons shall include gjrporaulogs.
The expression npgid up" inciudes oredited as paid

UupPe

, he share capital of the Company is £2,000
divided inbo 1,900 Ordinary Shares 5f 21 each and
100 Deferred Shares of &1 eachs

The following provisions shall apply bo the
peferred Shares:-

(a) the Deferred Shares ahall not carry the right
to any dividend or other distribution other than
as mentioned below in this Article.

(b) in the erent of a repayment of assets,
whether on winding up or On reduction of capital
or otherwise, the hoiders of the peferred Shares
shall. be entitled to receive an amount equal %0
the nominal anount of their shares then paid up
after the holders of the said Ordinary Shares
chall have received the nominal amount paid up OB
the said Ordinary Shares plus a further £100,000
in agzregate.

(c) _the holders of the Deferred Shares shall have
no right as sveh %o receive notice of or attend or
vote at any general meeting of the Company.

TRANSFER OF SHARES

6. Any member wishing to dispose of an of
his shares ir_the Company other than as prgvided
in this Article shall first offer his shares O
the other members for bhe Yime being in proportion
zgetgzlg respective holdings of paid up capital in
mpany in accordance witl s i
e vieions. - @ with the following

accept the
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all the shi
to (c) bel
days immed
aay period §
epares offe

shares werg
the other
not sold W
gubsequent
subject to

(¢) each
offer as a
that the P
offering m
in accorda
pericd of

elapsed) 1
fifteen dak
member not
ghares to

provigions
requiring
given the
offered 1l

the price
fair valu€
hereinaftel
lesser) &
such offer
be exbende
days immed§

#




9.

1 off
fferiy
11l or
pg (a) an offer by one member (hsreinafter called
in W ithe offering member") to the other members 4o
ice & gell all or some only of the shares held in the
3 andf Oompay wy uhe olfering member shall be made by
ir v noticelin writing. Any such offer shall specify
ainedl or present" : the price at which the shares in the Company are
shall offered and in the event that the price represents
; the f%ii vglug %f the offering member's shares
~ovisgif alit ascertained at his request in accordance with (g)
o8 oy liqgj}yéfg of S low shall state that fact. Any member may
> peril " accept the shares offered to another member under
the provisions v Shis paragraph (a) and not
any ac sbing the accepted by the.* other member by the expiration
6 in - cdntext s0 of the period stipulated for acceptance below.
s whi i
ve gi ane;ggi only (b) any acceptance of any offer made as aforesaid
e othe - iender may be 1n.respect of all or some only of the
e of gor orétions shares wh?ch haye been offered to each member and
L withi ‘d{teg aé aid. : must be given within thirty days of its receipt
‘e shi - 1% by the other member giving to the offering member
:) bel / notice of such acceptance, If no acceptance 1is
immed ' given within such thirty day meriod in relation %o
seriod f a1l the shares offered to each member then (subject
25 Off oy is £2,000 to (c) below) Lhe offering member may within sixty
or CO Yﬂls By days immediately following the end of such thirty
oratio £1 each and day period dispose of all bu® not some only of the
Lrans ‘ : shares offered to each member to any other person
share i firm or corporaticn (provided that person firm or
es Werd corporation was specifically mentioned as prospec-
other 1 : tive transferee in the offer) but only at a price
so0ld W’ . per share not lower than the price at which such
equent rry the right chares were last offered by the offering member to
ect to other than *he other members as aforesaid. If guch shares are
not sold within such sixty day period then any
subsequent disposal of such shares shall again be
sy 88 a . subject to the provisions of this Article.
t the P L. X
sTing Mm , - (¢) each of the members receiving notice of an
accorda offer as aforesaid may (unless the mnotice states
iod of pa. : that the price represents the fair value of the
psed) i ; offering member's shares ascertained at his request
teen da) ; pad in accordance with (g) below and provided that the
ber not period of sixty days mentioned in (e) below has no%
res to elapsed) instead of accepting such offer, within
visions fifteen dayz of its receipt give to the offering
uiring : . member notice reguiring the fair value of the
‘en the shares to be ascertained in accordance with %the
rered Y ] provisions (e) and (f) below. Upon such notice
> price | requiring the fair value to be ascertained being
ir valuey given the offering member shall be decmed to have
reinaftel offered the said shares to a1l other members at
sger) & of any of the price specified in such notice of offer or the
ch offer as provided ‘ fair value of such shares to be agcertained as
extendel shares %o hereinafter mentioned (whichever shall be the
ys immed in proportion lesser) and a period of fhirty days within which
4 ' such offer is to Dbe accepted shall in such event

up capital in
b osp 1 ‘ e extended until the end of a period of thirty
days immediately following the notification of the
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al fair : +h ghares b
ascerbainment of the falr valge of suc y
the chartered accountant herelnafter men?ioned
Provided that where only one menber reguires the
; ko be ascertained the

i» value of the shares et
ey ined shall automatlcaily also

yalue SO agcertalne :
apply o the shares offered 10 the other members,

(4) if the offering penher is ) ‘
chares to the other members at the price provided
nder this clause and wishes to coffer them %o an
outside party st a lower price, he muat first re-
offer them toO the other nmembers in the manner laid
down in this Arbicle, bub at that lower price so
that the shares are never of fered t0 non-menbers
at a price 1over than & price at which they have
a to all the other members.

peen offere

(e) the falr value of any shares in the Company
ahall mean a® the price per share ascertained on
the besis seb out in (£) below by a chartered
accountan’ appointmd by agreement petween all the
menbers (or failing such agreem
of ten days following receipt ©

unabls to sell his

£ the notice

requiring the fair val
to (c) above OF (g below by the President fo
time being of the insti
of England and Wales) such chartere
aclh s an experst and not as an arbitrator.
211 of the mexnberns shall procure full access for
guch chartered accounhtant to a
nhe reasonably deems to be nece
of such ascertainment and the members ma
representations
%o the making of such ascertainment.

y make

Any such

ascertainment shall have effect only for a perioa

of sixbty days following the date upon which such
ascertainment is notified to the parties
such ch@rtered accountant and the expense O
ascertainment by the cha-tered accountant shal
borne by the offering member.

(f) the fair value veferred to shall De agcert-
ained by refe?ence o the business and assets of
the Company (including goodwill and other in

made by reference to the res ecti >
. s spectlve 7,
shareholding in the Companycp size of any

(g) any of the members shall be

2 oL shal. entitled at &l

g%mihztfg}; own.expensg to requirs the calculagzon

of the - aix value of Lis shares in the capital of

the © (p ny in the mapmer provided in (e) and (£)
upon giving notice to the other shareholder

at the expense of the sha 1c
X 5 areholder req i e
calculation of the fair value as afofggg;gga;g
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of such calculation is

previded that the result
ed accountant gimulban~

notiried by such charter
eovsly to all memnbers.

7. The Directors nay in their absolute and
uncontrolled discrebion aad without agsigning any
reason Gtherefor decline to register any transfer
of any share, whether or not it is a fully pauld
gshare, except that it shall be obligatory to
register any sransfer of a fully paid share f iv
be a transfsr made in accordance with the
proviglons of Article 6 hereof, unless the Company
hag a lien thereon. The Directors shall in any
event refuse %o register a transfer of a share if
by such registration the maximum number ol members
fived by Regulation 2(b) in Part II of Table A
would be exceeded.

GENERAL MEETINGS

all meetings of the Company
n three members present in
Neither the Chairman of a
person shall be entitled to
te at any Meeting of the

8, The quorum for
ghall be not less tha
person or by Proxye.
Meeting nor any other
a second or casting Vo
Company.

DIRECTORS

9, Unless and until otherwise determined by
the Company in General lMeeting, tis number of
Pirectors shall be three.

40, The Direcltiors may meet together for the
despateh of business, adjourn and otherwise
pregulate Their Meetings as they think fit. The
gquorum necessary for the transaction of business
at any meeting of directors shall be two. A
Director may, and the Secretary shall at the
request of a pirector, at any time summon &
Meeting of the Directors. It shall be necessary
to give reasonable notice of a Meeting of the
Directors to all Directors whether or not they
be resident in the United Kingdom.

11. Questions arising at any meeting of the
Directors shall be decided by a majority of
vobes., If and for so long as all the members
of the Company agree that each member may appoint
one or more Directors, each Director shall one
vote for each complete twenty~five per cent of

the issued share capital of the Company held by

+the member who appoiriad him.

42, A lMeeting of the Directors at which &
quorum is presgent shall be competent to exercise
all or any of the POWEIrS, authorities and
discretions by or under the Regulations of the
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Company for ghe time belng vested in the Directors.
A regolution in writing signed or approvgd vy
letter or helegran or telex bY all the Directors
for the time being shall be ag valid and effectual
2g if it had peen passed at a Meebtlng of the
Yirectors duly called and ccnstituted, Such
regolubion may pe contained in one docgmen@ or in
several documents in like foTm, each signed by one

opr more of The Directors.

1%. Yo Director ghall vacate nis office or be
ineligible for pe~-appointm nt as a Director, nor
shall any person pe ineligible for app01ntment as
a Dipector by peason only of his having atvained
any particular age, nor shall special notice be,
required of any Resoluticn appointing or approving
the appointment of a Director or any notice be
prequired to state the age of tho person to whom
such Resolutien relates.
POWERS_OF DIRECTORD

44, A Director may vote as a pirector in regard
to asny contract or arrangement in which he is
interssted or upon any matber arising thereout,
and if he shall so vote his vote shall be countied
and he shall be reckoned in estimating a quorun
when any such contract or arrangenent ig under
considerabtict. Regulation o4 of Part I of Table A
gnell be modified accordingly.

15, A Director may continue to be or become 8
director of or hold any ovther office or place of
profit under any otheT company in which the
Company may pe interested, and no such Director
ghall be accountable for any pemuneration, galary,

rofit or other benefits received by him as a
director of, or holder of any other office or
place of profit under, or member of, any such
other company. The Directors may exercise the
voting power conferred by the shares in any
company neld or owned by the Company in such
manner in all respects as they think fit (including
the exercise thereof in favour of any resolution
appointing themselves or any of them direcbors of
such company, or voting or ~roviding for the
payment of remuneration to the directors of guch
company ), and any Director of the Company may
vote in favour of the exercise of such voting
prights in manner aforssaid, notwithstanding that
he may be, or pe about to be, appointed a director
of such other company, and as such is or may
become interested in the exercise of such voting
rights in manner aforesaid. .

16, The Directors mWay, from time to time,
appoint one or more of their number to be a
committee responsible for the management,
administration or copduct of the business of the

e e T
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(subject to the provisions of any agreement
between him or then and the Company) remove him
or ﬁhem and appolnt another or others in his or
the’ly place or places.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

DAVID ISAAC HARRIS,

13 Westside,

Hendon,

Tondon N.W.4.
Manufacturing Jeweller.

BERNARD MAURICE IGRA,
128/134 Baker Street,
Tondon W.1.

Certified Accountant.

DATED the 9th day of October 1962

WITNESS to the above Signatures:-~

HENRY I. JACOBS,
128/134 Baker Street,
TLondon W.7.

Chartered Accountant.
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THE COMPANIES ACTS 1848 TO 1976
Notice of passing of resolution
removing an auditor

Pursuant to section 14(6) of the Companies Act 1976

Please do not
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Y

Please complete Company number

legibly, preferably To the Registrar of Companies [__,ﬂ_’_ﬂ—l——lj_——‘j
In black type, © .

T
bold black lettering Name of Company

o TIcKe TS Ao ToulS
delete if —
inappropriate Limited*

hereby gives you notice in accordance with subsection (6) of section 14 of the
Companies Act {976 thatbya resolution passed ata general meeting of the cormpany
0

on 7 Aucusy 19 1]
Fullnamocl . __THAT WwARD DulGéor v O —

Principal place
of business of
removed auditor

was removed as auditor before the expiration of his term of office with effect from

delete if . .
Tineazpe{épriate t[the passing of the resolution]

1 delete or —4&53%’,,——”/’—-—33““_——’1"
complete as
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§ delete as ) & 4 /(7
appropriate Signed [Director [Sestetafyl§ Date 72/ ¢f
V4

Presentor's name, address and
reference (if any):
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Company No: 738837 ///////////11;0\

THE_COMPANIES ACTS 1948 (as zmended)

COMPANY LIMITED BY SHARES
sppciaL RESOLUTION
of
TOWN TICKETS & TOURS LIMITED

(passe.’ on 5 April 1981)

A+ an Extraordinary General Meeting of Town Tickets &
Tours Limited held at 3 Gray's Inn place, Gray's Inn,
London WCIR 5EA on 5 april 1981 the following Resolution
was duly passed as a gpecial Resolution of the Company,
namely:-

[PECIAL RESOLUTION

wphat new Articles of Association of the Company in the
form annexed hereto be approved and adopted as the Articles
of Association of the Company in substitution for and
exclusion of all existing articles of Association thereof."

CHAIRMAN N ——

eIy,

y%%ﬁmm
P
AR




No. 738837

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION¥
OF

TOWN TICKETS AND TOURS LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the Regulations contained
or incorporated ih Part II of Table A in the First Schedule to
Companies Act, 1948 (hereinafter called "Table A") shall apply
to TOWN TICKETS AND TOUR3 LIMITED (hereinafter called "the
Company") .

2. (a) Regulation 1 of Part II of Table A shall be deleted
and the following substituted therefor:-
"1. Regulations 24, 30, 31, 32, 53, 60, 75 paragraphs
(a) and (f) of 88, 89 to 99 inclusive and 107 to 109
inclusive of Part I of Table A shall not apply co the
Company, but the remaining Reqgulations of Part I of
Table A, as altered or modified by the Articles of
Associaticn of the Company, shall apply to the
Company."

(b) Regulations 3 and 4 of Part II of Table A shall not
apply to the Company.

3, There shall be deemed to be deleted from the following
Regulations in Part I of Table A the words respectively below
guoted: -

No. of Regulation Words to be deleted

11 " (not being a fully-paid share)"
" (other than fully-paid shares)"”

15 "s>rovided that no call shall exceed
-y -fourth of the nominal value of the
share or be payable at less than one
month from the date fixed for payment

of last preceding cail”

e

: : . L2 VERIBIT,

* Adopted by Special Resolution passed 5th April l%g£§ 777%%\
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"eyery member present shall have one
vote"

From "Provided that" to the end
thereof.

From "and every director present" to
the end thereof.

"and in the case of an equality of
votes the chairman shall have a second
or casting vote."

4. 1In these Articles, words importing the singular number only
shall, where the context so permits, include the plural number,
ané vice versa. Words importing the masculine gender only
shall include the feminine and neuter genders. Words importing
persons shall include corporations. The expresszion "paid up"
includes credited as paid up.

SHARE CAPITAL

5. The share capital of the Company is £2000 divided into 1800
undesignated Ordinary Shares of £1 each 75 "A" Ordinary Shares
of £1 each 25 "B" Ordinary Shares of £1 each and 100 Deferred
Shares of £1 each.

6. Ordinary Shares numbered 1 to 75 shall be designated "A"
Ordinary Shares and Ordinary Shares numbered 76 to 100 shall be
designated "B" Ordinary Shares.

7. The holders of "A" Ordinary Shares shall be entitled to two
¢otes in respect of each share at any meeting of the Company:

8. The following prLovisions shall apply to the De ferred
Shares: -~

(a) the Deferred Shares shall not carry the right to any
dividend or other distribution other than as mentioned
below in this Article.

in the event of a repayment of assets, whether on
winding up or on reduction oi capital or otherwise,
the holders «f the Deferred 3hares chall be entitled
to receive an amount equal to the nominal amount of
their shares then paid up after the holders of the
said Ordinary Shares shall have received the nominal
amount paid up on the said Ordinary Shares plus a
further £100,000 in aggregate.

the holders of the Deferred Shares shall have no right
as such to receive notice of or attend or vote at any
general meeting of the Company. .

TRANSFER OF SHARES

The Directors may in their absolute and uncontrolled

2.




discretion and without assigning any reason therefor decline to
register any transfer of any share, whether or not it is a
fully paid share. The Directors shall in any event refuse to
register a transfer of a share if by such registration the
maximum number of members fixed by Regulation 2(b) in Part II
of Table A would be exceeded.

GENERAL MEETINGS

10. The gquorum for all meetings of the Company shall be not
less than two members present in person or by Proxy.

DIRECTORS

11. Unless and until otherwise determined by the Company in
General Meeting, the number of Directors shall be three.

12. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their Meetings as they
think fit. The guorum necessary for. the transaction of
business at any meeting of directors shall be two. A Director
may, and the Secretary shall at the request of a Director, at
any time summon a Meeting of the Directors. It shall be
necessary to give reasonable notice of a Meeting of the
Directors to all Directors whether or not they be resident in
the United Kingdom.

13. Questions arising at any meeting of the Directors shall be
decided by a majority of votes.

14. A Meeting of the Directors at which a quorum is present
shall be competent to exercise all or any of the powers,
authorities and discretions by or under the Regulations of the
Company for the time being vested in the Directors. &
resolution in writing signed or approved by letter or telegram
or telex by all the Directors for the time being shall be as
valid and effectual as if it had been passed at a Meeting of
the Directors duly called and constituted. Such resolution
may be contained in one document or in several documents in
1ike form, each signed by one or more of the Directors.

15. No Director shall vacate his office or be ineligible for
re-appointment as a Director, nor shall any person pe )
ineligible for appointment as a Director by reason only of his
having attained any particular age, nor shall special notice be
required of any Resolution appointing or approving the
appointment of a Directcr or any notice be required to state
the age of the person to whom such Resolution relates.

POWERS OF DIRECTORS

16. A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum wihen




any such contract or arrangement is under consideration.
Regulations 84 of part I of Table A shall be modified
accordingly.

17. A Director may continue to be or become a director of or
hold any other office or place cf profit under any other
company in which the Company may be interested, and no such
Director shall be accountable for any remuneration, salary,
profit or other penefits received by him as a director of, or
holder of any other office or place of profit under, Or member
of, any such other company. The Directors may exercise the
voting power conferred by the shares in any company held or
owned by the Company in such manner in all respects as they
think fit (including the exercise thereof in favour of any
resolution appointing themselves or any of them directors of
such company, Or voting or providing for the payment of
remuneration to the directors of such company) s and any such
voting rights in manner aforesaid, notwithstanding that he may
pe, or be about to be, appointed a director of such other
company, and as such is or may become interested in the
exercise of such voting rights in manner aforesaid.

18. The Directors may: from time to time, appoint one ok more
of their number to be & committee responsible for the
management, administration or conduct of the pusiness of the
Company or any part thereof as they may decide, and for such
period as the Directors shall think fit. and the Directors may
also from time to time (subject to the provisions of any
agreement between him or them and the Company) remove him or
them and appoint another oOr others in his or their place of
places.
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‘THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference
date given :iuring the course of an
accounting reference period

pursuant to section 3(1) of the: Companies Act 1976

Please do not
write in this
binding margin

x ) . For officialuse  Company number
- To the Registrar of Companies -
ease complele 1 ) —
lagibly, preferably | | S ‘s | r 739937 l

in black type, or .
bold biock letteringName of company

-

xS TowR.I

e Y —

Rt 27

TO mpnt T et ¢ ETS

*delete if
inappropriate Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 thatthe

Please read rompany's new accounting reference date on which the current accounting reference period and

notes 1to 5 each subsequent accounting reference perioc of the company is to be treated as coming, or as

overleat before  haying come, to an end is as shown below:
completing this

form
Day Month
tdelete as m
appropriate The current accounting reference period of the company is to be treated as [shortened] [eﬂeﬂded]f
and [iste-be-+ xR TGO toan-end] [will comatoan end]i on
Day Month Year

See note 4(cjand Hf this notice states thatthe current accounting reference period of the company is to be extended,
and reliance is being placed on section 3(€)(c) of the Companies Act 1976, the following statement

comptete if
appropriate should be completed:
tdelety as The company is a [subsidiary] [holding companyliof — ————= .
apprepriaie
e T e S
— R S __,, compan number__—
- pany
* the accounting reference date of which is____é,,,___/’_-—_______g
7 /,./’"'
§delste as
appropriate Signed [Director] [Secretary] $Date 2, /7 f?z_,
/L/ﬂ /
Presentor's narne, address and —
i R For official use
reference (if any): X
General section

A T R AN R A T
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s

MPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,
redemption or cancellation of shares,

sub-division,

or re-conversion of steck into shares

on 62 of the Companies Act 1948
he Companies Act 1976

THE CO

Pursuant to secti
as amended by t

please do not write in
this binding margin | . ) L.
To the Registrar of Companies FoLo_’r_flma_l_use Company number
i \&i 3 1 738837
| e ——

(W

Piease complete legibly,
preferably in black type,
or bold block lettering. Name of company
e
TOWN TTCKETS AND TOURS e .
Limited *

sub-division, of conversion into stock or shares,

Notice of consolidation, division,
specifying the shares sO consolidated, divided, sub-divided, or converted into stock,
or of the re-conversion into shares of stock, specifying the stock sO re-converted,
or of the redemption of redeemable preference shares or of the cancellation of
reduction of share capital under section

shares (otherwise thanin connection with a
€5 of the Companies Art 1948).

#Delete if
inappropriate

e

company hereby gives you notice, in accordance with section 62
Act 1948 that:
nary resolutio

4 ordinary Shar

The above-named
of the Companies
nuary

Bv an ordi

ny dated 9th Ja

n of the Compa
in the

es of £l each

1985 14,800 undesignate

£ the Company we
ach carrying
cts with the €

nto 14,800 peferred
s and ranking pari

2d Shares

re converted i

capital ©
the same right

Shares of €1 e
uw in all respe xisting peferr

pass
ach in the company «

of E1 e

Director] [Secr—e'wy]‘r Date...Z. 3

tDelete as
appmpriate

For official use
General section Post room

nanie, address
and reference (if any):

Brown Ccoper,
7 Southampton Place,
London WC1lA 2DR

Presentor's

53

/ACG

Form F129 (No.28) :
© Fourmat publishing \ o o

L 25 Bedford Row
London WC1R 4HE

January @ |
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[ THE COMPANIES ACT 1985
COMPANY LIMITED BY SUARES
ORDINARY RESOLUTIONS
—OF -

TOWN TICKETS AND TOURS LIMITED
(Passed 3lst October 1985)

At an Extraordinary General Meeting of TOWN TICKETS AND
TOURS LIMITED duly convened and held at 369a Oxford Street
London W1l on 3lst October 1985 the following resolutions
were passed as Ordinary Resolutions:-

ORDINARY RESOLUTIONS

That the authorised share capital of the Company Dbe
and it is hereby increased to £109,000 by the creation
of 50,000 new ordinary shares of £1 each.

Upon the recommendation of the directors it is
desirable to capitalise £35,000 as being part of the
sum standing to the credit of the Company's
capitalisation/revaluation reserve account and that
such sum be applied in paying up in full at par 35,000
unissued undesignated ordinary shares of £1 each in
the Company to be allotted and distributed credited as
fully paid up at par to and among the persons whose
names appear in the Register of Members of the Company
immediately preceding this meeting as the holders of
the existing Deferred Ordinary Shares of £1 each then
registered in their names.

That each of the undesignated Ordinary sharec shail on
allotment be converted into one Deferred share of &£1

cach ranking pari passu with existing Dafewred shares.

The Directors be and they are hereby authorised for
the purpose of Section 80 of the Companies Act 1985 to
zllot and issue up to 35,000 Ordinary Shares of £1
each pursuant to in accordance with and for the
purpose of giving effect to the preceding resolutions
during the period of five years from the date of the
passing of this resolution.




That the loan of £30,000 made to Mr Bassam Shlew=t for
the purposes of enabling him to purchase a larger
residence which will enable him t@ more properly
perform his duties as an officer.of the Company ‘e
approved by the Company. The extent of the Company's
liability is limited to the sum of L£30,000.
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THE COMPARNIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTLIONS OF
TOWN TICKETS AND TOURS LIML TD
(Passed 9th January 1985

At an Extraordinary General Meetirg of TOWN TICKETS AND
TOURS LIMITED duly convened and held at 369a Oxford Street
London Wl on 9th January 1985 to coincide with the adjnurned
Annual General Meeting of the Coupany the following

Resolutions were duly passed a

Ordinary Resolutions:-

ORDINARY RESOLUT LONS

1. That the authorised share capital of the Company be
and it is hereby increased to £50,000 by the creation

of 48,000 new ordinary shares of (i each.

2. Upon the recommendation of the directors it is
desirable to capitalise (14,800 being part of the sum
standing to the credit of the Company's
capitalisation/revaluaticn reserve account and that
such sum be applied in paying up in full at par 14,500
unissued undesignated ordinary shares of £1 each in
the Company to be allotted and discributed credited as
fully paid up at par to and amouny the persons whose
names appear in the Register of Members of the Company
immediately preceding this meeting as the holders of -
%ﬁ"‘ ;IRAI@‘?‘
AW oy
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the existing Deferred shares in the capital of the
Company as nearly as may be pro rata to the number of
Deferred ordinary shares of £1 each then registered in
their names.

That each of the undesignated ordinary shares shall on
allotment be coverted into one Peferred share of Ll
each ranking pari passu with the existing Deferred

shares.

The Directors be and they are hereby authorised for
the purpose of Section l4 of the Companies Act 1980 to
allot and issue up to 14,800 ordinary shraes of &1
each pursuant to in accordance with and for the
purpose of giving effect to the preceding resolutions
during the period of five years from the date of the

passing of this rosolution.
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THE COMPANIES ACTS 1948 TO 1881

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Planse as not
write irithis
binding margin

To tha Registrar of Companies

Plaase complate -
1gibly, preferably [ 738037 J
in black type, of

bold block lettaring Name of Company

. TOWN TICKETS AND TOURS
*dalete if Limited"
fnappropriate
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdelete a3 (nmmwmcmam resoiution of the company dated __9th January 1985

appropriate

the nominal capit2l of tne company has been increased by the addition thereto of the sum of

Mote ¢ 48,000

This notice and a
printed copy of
the resolution
authorising the

e beyond the registered capital of Ez !

A printed copy of the rasolution authorising the increase is forward2d herewith
The add'*ional capital is divided as follows:

000

increase mustbe
forwarded to the
Registrar of
Companies
within 15 days
after ther assing
of the resofution

Number of shares

48,000

Class of share Nominal amount of each share

Ordinary £1

{If any of the new shares are preference shares state whether they ar2 redsemable or not)
ividend rights, windin:;j-up rights
d are as follows:

The conditions {eg. voting rights, <

shares have been cr are to be issue:

aic.) subject to which the new

Please tick here if
continued overleaf

sdeleto as Signed WJ/(».; [Direstor] [Seeretarylf Date 2L / { / 5
appropriate / /
Presentor's namé. address and Far official use
roterence (if any): General section
Browr. Cooper’,
7 Southampton Place,
TLondon WC1A 2DR
SIM/ACG
J
o \ ‘
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Please do not

write inthis

binding margin
»,

Y
Please coniplete

legibly, preferably
In black type, or

‘deete if
inappropriate

tdelete as
appropriate

Note
This notice and
printed copy of
the resolution
authorising the
increase mustbe
forwarded to the
. Reyistrar of
Companics
within 15 days
after the passing
of the resolution

tdeleto as
appropriate

bold block lettering Name of Company

Form No. 10

THE COMPANIES ACTS 1948 TO 1981

MNotice of increase in nominal capital

Pursuantto section 33 of the Companias At 1948

To the Registrar of Companies For ofticial use Company number
=T/ T .
L1t 7) [ 7ees

TOWN TICKETS AND. TUURS

Limited*

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[extracrdinary} [spesialjt resolution of the company dated 31! (O ~ 1985

—

the nominal capital of the company has been increased by the addition thereto of the sum of

£50,000 beyond the registered capital of £20,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares
50,000

Nominal amount of each share
£1

Class of share
Ordinary

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (ey. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as foilows:

Please tick herze if
continued overieaf

Signed (;/r!// q,/,%a‘. {Director] [Seecretarylt Date (,}u} 14e5
. 1

Presentor’'s namé,/ address and For oiticial use

reference (if any): Gieneral ssction Post room

BROWN COOPER,
Solicitors,

7 Southampton Place,
London, WC1A 2DR.

Ref: ASG/SIM/1328
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THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
"Of"

TOWN TICKETS AND TOURS LIMITED

{Passed Sth January 1985)

At an Extraordinary General Mee:ting of TOWN TICKETS AND
TOURS LIMITED duly convened and held at 369a Oxford Street
London Wl on 9th January 1985 to coincide with the adjourned
Annual General Meeting of the Company the following

resolutions were duly passed as Special Resolutions:—

SPECIAL RESOLUTIONS

1. That the Mc iorandum of Association of the Company be
amended by the deletion of the following words which

appear in Clause 8 of the Memorandum:-
"The Share Capital of the Company is £2,000
divided into 1,900 Ordinary Shares of £1 =ach and

100 Deferred Shares of £1 each”

and in substitution therefor the words:-

"The Share Capital of the Company is £50,000
divided into 35,100 Ordinary Shares of £1 each
and 14,900 Deferred shares of £1 each”

2. The regulations contained in the document produced at

the meeting and for the purposes of identification

M
i\ -7Noviges §
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—
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initialled by the Chairman thereof be and they are

hereby adopted as the Articles of Association of the

Company in substitution for and to the exclusion of
all existing Articles of Association thereof.

T,

Diréétor




1. The name of the Company is:-
LIMITED"

THE COMPANIES ACTS 1948 to 1983
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
—_ -

TOWN TICKETS AND TOURS LIMITED

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

3. The objects for which the Company is established are:-

*(a)

(B)

;.
L

To carry on in the United Kingdom and elsewhere
the business of a bureau de change, travel, tour
and ticket agency and vehicle hire and to sell
goods, and generally to provide facilities, of
every description in the fields of banking,
travel, tourism, entertainment and leisure.

To carry on any other trade or business whatsoever
which can in the opinion of the Company be
advantageously or conveniently carried on by the
Company by way of extension of or in connection
with any such business as aforesaid or in lieu
thereof or is calculated directly or indirectly to
develop any branch of the Company's business or to
increase the value of or turn to account any of
the Company's assets, property or rights.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
license, accept surrenders of, and otherwise
acquire, and/or deal with any freehold, leasehold
or other property, chattwels and effects, whether
real or personal or immcvable or movable, or any
interest therein; to erect, pull down, repair,
alter, develop or otherwise deal with any building
or buildings and adapt the same for the purposes
of the Company's business, whether or not on the
Company's property

"TOWN TICKETS AND TOURS
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(E)

(F)

(G)

(1)

(1)

(J)

To purchase or otherwise acquire all or any part
of the business or assets of any person, firm, or
company, carrying on or formed to carry on any
business which the Company is authorised to carry
on or possessed of property ,suitable to the
purposes of the Company and "to pay cash or to
issue any shares, stocks, debenﬁures or debenture
stock of the Company as the consideration for such
purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

To apply for, purchase or otherwise acquire any
copyrights, patents, licences, concessions, secret
processes or inventions which may be capable of
being dealt with by the Company, or be deemed to
benefit the Company ard to grant rights thereout.

To sell, let, license, develop or otherwise deal
with the undertaking, or all or any part of the
property or assets of the Company, upon such terms
as the Company may approve with power to accept
shares, debentures or securitie= of, or interest
in, any other Company.

To invest and deal with the moneys of the Company
in or upon such securities and subject to such
conditions as may seem expedient, or otherwise to
invest or deal with money in any manner which the
Company shall think fit.

To lend money te¢ such persous, vpun such terms
and/or secvrity and subject to such conditions as
may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company Or person, and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangement with any person, persons, firm, or
company carrying on a business having objects
similar or complementary to those of the Company
or any of them.

To borrow or raise money in such manner as the
Company shall think fit, and in particular, by the
issue of debentures or debenture stock charged
upon all or any of the Company's property, both

v by
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(K)

(L)

(M)

(N)
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present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures, warrants, and, other negotiable
documents. oo

To purchase, subscribe for, or otherwise acquire
and hold shares, stocks or other interests in or
obligations of any other company ox corporation.

To remunerate any person, firm or company for
services renderrd or to be rendered in issuing,
placing or assisting to place any of the shares in
the Company's capital or any debentures, debenture
stock or other securities of the Company or in or
about the formation or promotion of the Company or
the conduct of its business and to pay all or any
of the expenses of such formation, issue, placing
or assisting to place such shares, debentures,
debenture stock or securities and to a~dmit any
person, firm or company Lo participate in the
profits of the Company.

To pay for any property, rights or interests
acquired by the Company either in cash (whether by
instalments or otherwise) or in fully or partly
paid up shares, or in securities of the Company,
or partly in one way and partly in another, and to
accept payment for any property, rights or
interests sold or otherwise disposed of by the
Company either in cash as aforesaid or in fully or
partly paid up shares or in securities of any
other company or partly in one way and partly in
another, and whether payment is being made or
accepted, on such terms generally as the Company
shall think fit.

To pay out of the funds of the Company all or any
of the costs and expenses of or incidental to the
formation and registration of the Company and the
issue of its capital and debentures, including
brokerage and commission.

To promote or aid in the promotion of any compznay
or companies for the purpose of acquiring all or
any of the property, rights and liabilities of the
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of the Company.




s 3

To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit employees or ex-employees of
the Company or the dependents or the connections
of such persons and to grant pensions or
allowances to any such persoris; ,and to assist any
charitable or benevolent object. -

(K) To distribute any property of the Company in
specle among the members in accordance with their
rights.

(8) To do ail or any of the above things in any mart
of the world as principals, agents, trustees,
brokers or otherwise and either alone or in
conjunction with others, or through or by means of
agents, brokers, sub-contractors, trustees or
otherwise.

(T) To do all such other things as are in the opinion
of the Company incidental or conducive to the .
attainment of the above objects or any of them. ;

It is declared that the foregoing sub-clauses shall be
construed independently of and distinct from each other and
none of the objects therein mentioned shall be deemed to be
merely subsidiary to the objects contained in any other
sub-clause.

4. The liability of the members is limited.

*5. The Share Capital of the Company is £50,000 divided
into 35,100 Ordinary Shares of £1 each and 14,900
Deferred Shares of £1 each.

The Company has power from time to time to increase or 3
reduce its capital and to consolidate or subdivide the ‘
shares into shares of larger or smaller denominations.
Any new shares from time to time to be created may from .
time to time be issued with any such right of
preference, whether in respect of dividend, voting cr
other matters and/or conditions as to capital; “or any
other special privilege or advantage over any shares
previously issued or then about to be issued, or with
such deferred rights as compared with any other shares
previously issued or then about to be issued, or
subject to any such conditions or provisions and with
any such right or without any right of voting, and
generally on such terms as the Company may from time to
time determine, but so that any preferential or special
rights or privileges, whether qgualified or not,

*The Share Capital of the Company was increased by an
Ordinary Resolution of the Company passed on 9th January
1985,




to issued shares shall not be affected or
except in manner provided in Clause 4
the first Schedule to the

attached
interf2red with
of Part I of Table A in
Companies Act, 1948.
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s whose names, addresses and
desirous of peing formed
f this Memorandum of
to take the number of
arny- §et opposite our

we, the several persot
descriptions are subscribed are
into a Company, in pursuance O
Association, and we respectively agree
shares in the capital of the Comp

respective names.

——
NAMES , ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
subscriber

.____,________._,____m__________ﬂmﬂ_____________,,_____________
DAVID ISAAC HARRIS, ONE

13, Westside,

Hendecn .

London, N.W.4.

Manufacturing Jeweller.

BERNARD MAURICE IGRA, ONE

128/134, Baker Street,

London, W.l.

Certified Accountant.

e

i

-

DATED the 9th day of October 1962

WITNESS to the above Signatares:—

HENRY I. JACOBS,
128/134, Baker Street,

London W.1l.
Chartered Accountant
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THE COMPANIES ACTS 1948 T0o 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION‘*
OF

TOWN TICKETS AND TOURS LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the Regulations
contained or incorporated in Part II of Table A in the First

Schedule to Companies Act, 1948 (hereinafter called "Table

A") shall apply to TOWN TICKETS AND TOURS LIMITED
(hereinafter called "the Company") .

2. (a) Regulation 1 of Part II of Table A shall be
deleted and the following substituted therefor:-
"1, Regulations 24, 30, 31, 32, 53, 60, 75
paragraphs (a) and (f) of 88, 89 to 99 inclusive
and 107 to 109 inclusive of Part I of Table a
shall not apply to the Company, but the remaining
Regulations of Part I of Table A as altered or
modi’ied by the Articles of Association of the
Company, shall apply to the Company."
(b) Regulations 3 and 4 of Part II of Table A shall
not apply to the Company .

3. There shall be de
Regulations in Part I
below quoted:-

emed to be deleted from the following
of Table A the words respectively

No. of Regulation Words to be deleted
11

"(not being a fully-paid share)"
“({other than fully-paid shares)"
15 “provided that no call shall exceed
one~fourth of the nominal value of
the share or be payable at less
than one month from the date fixed
for payment of last preceding call"

* Adopted by a Special Resolution o

f the Company passed on
9th January 1985




"every member present shall have one

vote"

79 From "Provided that" to the end
thereof.

86 From "and every.director present”

to the end thereof.

104 "and in the case of an equality of
votes the chairman shall have a
second or casting vote."
4. In these Articles, words importing the singular number
only shall, where the context so permits, include the plural
number, and vice versa. Words importing the masculine
gender only shall include the feminine and neuter genders.
Words importing persons shall include corporations. The
expression "paid up" includes credited as paid up.

SHARE CAPITAL

5. The share capital of the Company is £50,000 divided
into 35,000 undesignated Ordinary Shares of £1 each, 75 .
Ordinary Shares of £1 each 25 "B" Ordinary Shares of £1 each
and 14,900 Deferred Shares of £1 each.

6. Ordinary Shares numbered 1 to 75 shall be designated
"A" Ordinary Shares and Ordinary Shares number 76 to 100
shall be designated "B" Ordinary Shares.

7. The holders of "A" Ordinary Shares shall be entitled to
two votes in respect of each share at any meeting of the

Company .

8. The following provisions shall apply to the Deferred
Shares:—

(a) the Deferred Shares shall not carry the right to
any dividend or other distribution other than as
mentioned in this Article.

(b) in the event of a repayment of assets, whether on
winding up or on reduction of capital or
otherwise, the holders of the Deferred Shares
shall be entitled to receive an amount equal to
the nominal amount of their shares then paid up
after the holders of the said Ordinary Shares
shall have received the nominal amount paid up on
the said Ordinary Shares plus a further £100,000
in aggregate.




notice of or attend or
vote at any general meeting of the Company .

TRANSFER OF SHARES
——=2-0% DF SHARES

.and uncontrolled

any reagon therefor decline

whether or not it is

a fully paid share. T i in any event refuse

to register a transfer of a share if by such registration

the maximum number of members fixed by Regulation 2 {b) in
Part II of Table a would be exceeded.

GENERAL MEETINGS
—— ALLIINGS

mpany shall be not
less than two members present in person or by proxy.

DIRECTORS
—e e VRS

1l. Unless and until otherwise determined by the Company
General Meeting, the number of Directors shall be three.

12. The Directors may meet together for the despatch
business, adjourn and Otherwise regulate thei i

they think fit, m necessar

business at any meeting of di

Director may, and the Secr

Director, at any time summon

shall be necessary to give reasonable notice of a Meeting
the Directors to al}] Directors whether Or not they be
resident in the United Kingdom.

13. Questions arising at any meeting of the Directors shal:
be decided by a majority of votes.

14. A Meeting of the Directors at which a quorum is Present
shall be competent to exXercise all or any of the Powers,
authorities and discretions by or under the Regulations of
the Company for the time being vesteg in the Directors. p
resolution in writing signed or approved by letter or
telegram or telex by all the Directors for the time being
shall be as valid ang effectual as if it had been passed at

a Meeting of the Directors duly ca
ent or in

each signed by one or more

15. No Director shall vacate his office or be ineligible
for re-appointment as a Director, nor shall any person be
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igeligiple for appointment as a Director by reason only of
1alslhav1ng attained any particular age, nor shall special
notice be required of any Resolution appointing or approving
the appointment of a Director or any notice be reqﬁired to
state the age of the person to whom such Resolution relates.

POVERS OF DIRECTORS“

16. A Director may vote as a Directdr in regard to any
contract or arrangement in which he is interested or upon
any matter arising thereout, and if he shall so vote his
vote shall be counted and he shail be reckoned in estimating
a& quorum when aay such contract or arrangement is under
consideraticn. Regulation 84 of Part I of Table A shall be
modified accordingly.

17. A Director may continue to be or become a director of
or hold any other office or place of profit under any other
company in which the Company may be interested, and no such
Director shall be accountable for any remuneration, salary,
profit or other benefits received by him as a director of,
or holder of any other office or place of profit under, or
member of, any such other company. The Directors may
exercise the voting power conferred by the shares in any
compaay held or owned by the Company in such manner in all
respects as they think fit (including the exercise thereof
in favour of any resolution appointing themselves or any of
them directors of such company, or voting or providing for
the payment of remuneration to the_directors of sgch
company), and any such voting rights in manner afore§a1d,
notwithstanding that he may be, or be about to be, appointed
a director of such other company, and as is or may become
interested in the exercise of such voting rights in manner
aforesaid.

18. The Directors may, from time to time, appoint one or
more of their number to be a committee responsible for the
management, administration or conduct of the business of the
Company or any part thereof as they may decide, and for such
pericd as the Directors shall think fit, and the Directors
may aiso from time to time (subject to the provisions of any
agreement between him or them and the Company remove him or
them and appoint another or others in his or their place or
places.
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THE COMPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,
sub-division, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

For official use
=Y |
L 0 I

To the Registrar of Companies Company number

7388357 A‘J

Name of company

TOWN TICKETS AND TOURS

Limited *

Notice of consolidation, division, sub-division, or conversion into stock or shares,
specifying the shares so consolidated, divided, sub-divided, or converted into stock,
or of the re-conversion into shares of stock, specifying the stock so re-converted,
or of the redemption of redeemzble shares or of the cancellatinn of shares
{otherwise than in connection with a reduction of share capitai under section 66 of
the Companies Act 1948).

The above-named company hereby gives you notice, in accordance with section 62

of thhe Comipanies Act 1948 that:

By an Ordinary Resolution of the Company dated 3 ‘tk Oclzlans 1985
35,000 undesignated Ordinary Share: of £7 each in the capital of the
Company were converted into 35,000 Dzferred Shares of £1 each carrying

the same rights and ranking pari passu in all respects with the existing
Deferred Shares of £1 each in the Company.

Signed W’/‘Vé&-« ............ [Director] [Secretary]t Date....5 fé//”( ........ .
/

Presentor’s name, address
and reference {(if any):

BROWN COOPER,
Solicitors,

7 Southampton Place,
London, WC1A 2DR.

Ref: ASG/SIM/1328

For official use
General section

Post room
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L No. 738837
-
~1i THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES .
SPECIAL RESOLUTIONS
-of-~
TOWN TICKETS AND TOURS LIMITED

(Passed 31s: October 1985)

At an Extraordinary General Meeting of Town TICKETG AND
TOURS LIMITED duly convened and held at 369a Oxford Street
London W.1l. on 31st October 1985 the following resolutions

SPECIAL RESOLUTIONS

That the Memorandum of Association of the Company be amended
by the deletion of the following words which appear in
Clause 8 of the Memorandum: -

"The Share Capital of the Company is £50,000 divided
int> 35,100 ordirary Shares of £1 each and 14,900
Deferred Shares of £1 each,"

and in substitution therefor the words:-

The Share Capital of the Company is £100,000C divided
into 50,100 Ordinary Shares of £1 each and 49,900
Deferred Shares of £1 each."

The regulations contained in the document produced at the
meeting and for the purposes of identification initialled by
the Chairman be ang they are hereby adopted as the Articles
of Association of the Company in substitution for and to the
exclusion of all existing Articles of Association.
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42/ THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES
OF ASSOCIATION

+

TOWN TICKETS AND TOURS LIMITED :
(Incorporated on 25th October 1962) :

Brown Cooper
7 Southampton Place
London WC1lA 2DR
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of-

TOWN TICKETS AND TOURS LIMITED

The name of the Company is:~ “TOWN TICKETS AND TOURS
LIMITED"

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

The objects for which the Company is estabiished are:-

*(a)

(B)

(c)

To carry on in the United Kingdom and elsewhere
the business of a bureau de change, travel, tour
and ticket agency and vehicle hire and to sell
goods, and generally to provide facilities, of
every description in the fields of banking,
travel, tourism, entertainment and leisure.

To carry on any other trade or business whatsoever
which can in the opinion of the Company be
advantageously or conveniently carried on by the
Company by way of extension of or in connection
with any such business as aforesaid or in lieu
thereof or is calculated directly or indirectly to
develop any branch of the Company's business or to
increase the value of or turn to account any of
the Company's assets, property or rights.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
license, accept surrenders of, and otherwise
acquire, and/or deal with any freehold, leasehold
or other property, chattels and effects, whether
real or personal or immovable or movable, or any
interest therein:; to erect, pull down, repair,
alter, develop or otherwise deal with any building
or buildings and adapt the same for the purposes
of the Company's business, whether or not on the
Company's property

*Adopted by Special Resolution passed 9th May, 1979.
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. (D) To purchase or otherwise acquire all or any part
‘ L of the business or assets of any person, firm, or
5 ot company, carrying on or formed to carry on any
business which the Company is authorised to carry
on or possessed of property suitable to the
purposes of the Company and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of the Company as the consideration for such
purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

(E) To apply for, purchase oOr otherwise acquire any
copyrights, patents, licences, concessions, secret
processes or inventions which may be capable of
being dealt with by the Company, or be deemed to ;
benefit the Company and to grant rights thereout. :

E (F) To sell, let, license, develop or otherwise deal i
with the undertaking, or all or any part of the :
property or assets of the Company, upon such terms
as the Company may approve with power to accept
shares, debentures or securities of, or interest
in, any other Company. :

(G) To invest and deal with the moneys of the Company
in or upon such securities and subject to such
conditions as may seem expedient, or otherwise to

) invest or deal with money in any manner which the
Company shall think fit.

() To lend money to such persons, Uupon such terms b
and/or security and subject to such conditions as
may seem desirable.

(I) To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, -charges, - - S
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company Or persor. and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangement with any person, persons, firm, or
company carrying on a business having objects
similar or complementary to those of the Company
or any of them.

(J) To borrow or raise money in such manner as the
Company shail think fit, and in particular, by the
issue of debentures or debenture stock charged
upon all or any of the Company's property, both




(K)

(L)

(M)

(N)

(0)

(P)

present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

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

documents. S

To purchase, subscribe for, or otherwise acquire
and hold shares, stocks or other interests in or
obligations of any other company oOr corporation.

To remunerate any person, firm or company for
services rendered or to be rendered in issuing,
placing or assisting to place any of the shares in
the Company's capital or any debentures, debenture
stock or other securities of the Company or in or
about the formation or promotion of the Company or
the conduct of its business and to pay all or any
of the expenses of such formation, issue, placing
or assisting to place such shares, debentures,
debenture stock or securities and to admit any
person, firm or company to participate in the
profits of the Company.

To pay for any property, rights or interests
acquired by ths Company either in cash (whether by
instalments or otherwise) or in fully or partly
paid up shares, or in securities of the Company,
or partly in one way and partly in another, and to
accept payment for any property, rights or
interests sold or otherwise disposed of by the
Company either in cash as aforesaid or in fully or
partly paid ap shares or in securities of any
other company or partly in one way and partly in
another, and whether payment is being made or
accepted, on such terms generally as the Company

shall think fit.

To pay out of the funds of the Company all or arny
of the costs and expenses of or incidental to the
formation and registration of the Company and the

issue of its capital and debentures:. including
brokerage and comriission.

To promote or aid in the promotion of any company
or companies for the purpose of acquiring all or
any of the property, rights and liabilities of the
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of the Company.




(Q) To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit smployees or ex-employees of
the Company or the dependents or the connections
of such persons and to grant pensions or
allowances to any such persons, 3nd to assist any
charitable or benevolent object.

(R) To distribute any property of the Company in
specie among the members in accordance with their
rights. '

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

(T) To do all such other things as are in the opinion
of the Company incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses shall be
construed independently of and distinct from each other and
none of the objects therein mentioned shall be deemed to be
merely subsidiary to the objects contained in any other
sub-clause.

The liability of the members is limited.

The Share Capital of the Company is £100,000 divided
into 50,100 Ordinary Shares of £1 each and 49,200
Deferred Shares of £1 each.

The Company has power from time to time to increase or
reduce its capital and to consolidate or subdivide the
shares into shares of larger or smaller denominations.
Any new shares from time to time to be created may from
time to time be issued with any such right of
preference, whether in respect of dividend, voting or
other matters and/or conditions as to capital, or any
other special privilege or advantage over any shares
previously issued or then about to be issued, or with
such deferred rights as compared with any other shares
previously issued or then about to be issued, or
subject to any such conditions or provisions and with
any such right or without any right of voting, and
generally on such terms as the Company ray from time to
time determine, but so that any preferential or special
rights or privileges, whether qualified or not,

*The Share Capital of the Company was increased by an
Ordinary Resolution of the Company passed on 31st October
1985.
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attached to issued shares shall not be affected or
interfered with except in manner provided in Clause 4
of Part I of Table A in the first Schedule to the
Companies Act, 1948.
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WE, the several persons whose names, addresses and
descriptions are subscribed are desirous of being formed
lnto'a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of
shares in the Capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
subscriber
DAVID ISAAC HARRIS, ONE :
13, Westside, :
Hendon . ‘

London, N.W.4.
Manufacturing Jeweller.

BERNARD MAURICE IGRA, ONE .
128/134, Baker Street, i
London, W.1l. :
Certified Accountant.

DATED the 9th day of October 1962 :

WITNESS to the above Signatures:-

HENRY I. JACOBS,
128/134, Baker Street,
London W.1.

Chartered Accountant
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION'*

OF

TOWN TICKETS AND TOURS LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the Regulations
contained or incorporated in Part II of Table A in the First
Schedule to Companies Act, 1948 (hereinafter called “"Table
A") shall apply to TOWN ?ICKETS AND TOURS LIMITED
(hereinafter callied "the Company") .

2. (a) Regulation 1 of Part II of Table A shall be
deleted and the following substituted therefor:-
"1, Regulations 24, 30, 31, 32, 53, 60, 75
paragraphs (a) and (f) of 88, 89 to 929 inclusive
and 107 to 109 inclusive of Part I of Table A
shall not apply to the Company, but the remaining
Regulations of Part I of Table A as altered or
modified by the Articles of Association of the
Company, shall apply to the Company."
Regulations 3 and 4 of Part II of Table A shall
not apply to the Company.

3. Tlhere shall be deemed to be deleted from the following
Regulations in Part I of Table A the words respectively
below quoted:-

No. of Regulation Words to be deleted

11 “(not being a fully-paid share)"
"(other than fully-paid shares)"

15 "provided that no call shall exceed
one-fourth of the nominal value of
the share or be payable at less
than one month from the date fixed
for payment of last preceding call®

* Adopted by a Special Resolution passed 31lst October 1985




"every member present shall have one
vote"

79 From "Provided that" to the end
thereof. ,
856 From "and every director present”

to the end thereof.

104 "and in the case of an equality of
votes the chairman shall have a
second or casting vote."

4. In these Articles, words importing the singular numbexr

only shall, where th@e context so permits, include the plural

number, and vice versa. Words importing the masculine :
# gender only shall include the feminine and neuter genders. !

Words importing persons shall include corporations. The :

expression "paid up" includes credited as paid up.

SHARE CAPITAL

5. The share capital of the Company is £100,000 divided
into 50,000 undesignated Ordinary Shares of £1 each. 75 “A"
ordinary Shares of £1 each 25 "B" Ordinary Shares of £1 each
and 49,900 Deferred Shares of £1 each.

E 6. ordinary Shares numbered 1 to 75 shall be designated
"A" Ordinary Shares and Ordinary Shares number 76 to 100
shall be designated “B" Ordinary Shares.

7. The holders of "A" Ordinary Shares shall be entitled to
two votes in respect of each share at any meeting of the
company .

8. The following provisions shall apply to the Deferred
Shares:~

(a) the Deferred Shares shall not carry the right to
any dividend or other distribution other than as

mentioned in this Article.

{b) in the event of a repayment of assets, whether on
winding up or on reduction of capital or
otherwise, the holders of the Deferred Shares
shall be entitled to receive an amount equal to
the nominal amount of their shares then paid up
after the holders of the said Ordinary Shares
shall have received the nominal amount paid up on

the said Ordinary Shares plus a further £100,000
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POWERS OF DIRECTORS

16. A Director may vote as a Director in regard to any
contract or arrangement in which he'is interested or upon
any matter arising thereout, and if he shall so vote his
vote shall be counted and he shall be reckoned in estimating
a quoxum when any such contract or arrangement is under
consideration. Regulation 84 of Part I of Table A shall be
modified accordingly.

17. A bDirector may contirue to be or become a director of
or hold any other office or place of'profit under any other
company in which the Company may be lnterested,'and no such
Director shall be accountable for any remuneration, salary,
profit or other benefits received by him as a director of,
or holder of any other office or place of profit under, or
member of, any such other company. The Directors may
exercise the voting power conferred py the shares ;n any
company held or owned by the.Compagy in such manner in al{
respects as they think fit (1nc}ud%ng the exercise thereof
in favour of any resolution appointing Fhemselves or any of
them directors of such company, or votlng Oc providing for
the payment of remuneration to the'dlrectors of such
company), and any such voting rights in manner afore;ald,
notwithstanding that he may be, or be about to be, appointed
a director of such other company, and as is or may become
interested in the exercise of such voting rights in manner
aforesaid.

18. The Directors may, from time to time,
more of their number to be a committee responsible for the
management, administration or conduct of the business of the
Company or any part thereof as they may decide, and foi such
period as the Directors shall think fit, and the Directors
may also from time to time (subject to the provisions of any
agreement between him or them and the Company remove him or

them and appoint another or others in his or their place or
places.

appoint one or
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- 70 THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS OF
TOWN TICKETS AND TOURS LIMITED
(PASSED 16TH MARCH 1987)

At an Extraordinary General Meeting of Town Tickets And Tours Limited
duly convened and held at 369a Oxford Street, London, Wl on 16th
March 1987 the following Resolutions were duly passed as Special

Resolutions:-

Special Resolu*ions
4. That the Memorandum of Association or the Compary be amended by
the deletion of the following words which appear in Clause 5 of

the Memovandum: -

"The Share Capital of the Company i3 £100,000 divided into
. 50,100 Ordinary Shares of £1 each ard 49,900 Deferred
Shares of £1 each."

and in substitution therefor the words: -

"The Share Capital of the Company is £170,000 divided into
100,000 Ordinary Shares of £1 each."

' 5, The Regulatiorns contained in the document produced at the
Meeting be and they are hereby adopted as the Articies of
Association of the Company in substitution for and to the
exclirsion of all existing Articles of Association.
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No: 738837 :
- THE COMPANIES ACT 1985 :

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
- of -

TOWN TICKETS AND TOURS LIMITED

1.  The name of the Company is:- 'TOWN TICKETS AND TOURS LIMITED'.
2. The Registered Office of the Company will be situate in England.
3, The objects for which the Company are established are:-

*(A) To carry on in the United Kingdom and elsewhere the business
of a bureau de change, travel tour and ticket agency and
vehicle hire and to sell goods, and generally to provide
facilities, of every description in the fields of banking,
travel, tourism, entertainment and leisure.

(B) To carry on any other trade or business whatsoever which can
in the opinion of the Company be advantageously or
conveniently carried on by the Company by way of extension of
or in connection with any such business as aforesaid or in
lieu thereof or is calculated directly or indirectly to
develop any branch of the Company's business or to increase
the value of or turn to account any of the Company's assets,
property or rights. :

(C) To purchass, sell, exchange, improve, mortgage, charge, rent,
let on lease, hire, surrender, license, accept surrendcrs of,
and otherwise acquire,~and/or deal with any freehold,
1easchold or other property, chattels and effects, whether
teal or personal or immovable or movable, or any interest
therein; to erect, pull down, repair, alter, develop or
otherwise deal with any building or buildings and adapt the
same for the purposes of the Company's business, whether or
not on the Company's property.

(D) To purchase or otherwise acquire all or any part of the
business or assets of any person, firm, or company carrying on
or formed to carry on any business which the Company is
authorised to carry on or possessed of property suitable to
the purposes of the Company and to pay cash or to issue any

# Amended by Special Resolution passed on 9th May 1979.
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shares, stocks, debentures, or debenture stock of the Company
as the consideration for such purchase or acquisition and to
undertake any liabilities or obligations relating to the
business or property o purchased or acquired.

To apply for, puichase or otherwise acquire any copyrights,
patents, licences, concessions, secret processes or inventions
which may be capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights thereout.

To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of
the Company, upon such terms as the Company may approve with
pewer to accept shares, debentures or securities of, or
interest in, any other Company.

To invest and deal with the moneys of the Company in or upon
such securities and subject to such conditions as may seem
expedient, or otherwise to invest or deal with money in any
manner which the Company shall think fit.

To lend money to such persons, upon such terms and/or secutity
and subject to such conditions as may seem desirable.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligatious, interest, dividends,
securities, moneys or shares or the performance of centracts
or engagements or any other company or person, and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
persons, firm, or company carrying on a business having
objects similar or complementary to those of the Company or
any of them.

To borrow or raise money in such manner as the Company shall
think fit, and in particular, by the issue of debentures or
debenture stock charged upon all or any of the Company's
arty, both present and future, including its uncalled
-al, and to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, debentures, warrants, and
other negotiable documents.

To purchase, subscribe for or otherwise acquire and hold
shares, stocks or other interests in or obligation of any
other company or corporation.

To remunerate any person, firm or company for services
rendered or to be rendered in issuing, placing or assisting to
place zny of the shares in the Company's capital or any
debentures, debenture stock or other securities of the Company
or in or about the formation or promotion of the Company or
the conduct of its business and to pay all or any of the
expenses of such formation, issue, placing or assisting to
place such shares, debentures, debenture stock or company to
participate in the profits of the Company.

3.

|
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shares, stocks, debentures, or debenture stock of the Company
as the consideration for such purchase or acquisition and to
undertake any liabilities or obligations relating to the
business or property so purchased or acquired.

To apply for, purchase or otherwise acquire any copyrights,
patents, licences, concessions, secret processes or inventions
which may be capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights thereout.

To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of
the Company, upon such terms as the Company may approve with
power to accept shares, debentures or securities of, or
interest in, any other Company.

To invest and deal with the moneys of the Company in or upon
such securities and subject to such conditions as may seem
expedient, or othervise to invest or deal with money in any
manner which the Company shall think fit.

To lend money to such persons, upon such terms and/or security
and subject to such conditions as may seem desirable.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts
or engagements or any other compamy O person, and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
persons, firm, or company carrying on a business having
objects similar or complementary to those of the Company or
any of them.

To borrow or raise money in such manner as the Company shall
think fit, and in particular, by the issue of debentures or
debenture stock charged upon all or any of the Company's
property, both present and future, including its uncalled
capital, and to re-issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, debentures, warrants, and
other negotiable documents.

To purchase, subscribe for or otherwise acquire and hold
shares, stocks or other interests in or obligation of any
other company or corporation.

To remunerate any person, firm or company for services
rerdered or to be rendered in issuing, placing or assisting to
place any of the shares in the Company's capital or amy
debentures, debenture stock or other securities of the Company
or in or about the formation or promotion of the Company or
the conduct of its business and to pay all or any of the
expenses of such formation, issue, placing or assisting to
place such shares, debentures, debenture stock or company to
participate in the profits of the Company.

t
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To pay for any property, rights or interests acquired by the
Company either in cash (whether by instalments or otherwise)
or in fully or partly paid up shares, or in securities of the
Company, or partly in one way and partly in another and to
accept payment for any property, rights or interest sold or
otherwise disposed of by the Company either in cash as
aforesaid or in fuily or partly paid up shares or -in
securities of any other company or partly in one way and
partly in another, and whether payment is being made or
accepted, on such terms generally as the Company shall think
fit.

To pay out of the funds of the Company all or any of the costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its capital and
debentures, including brokerage and commissiomn.

To promote or aid in the promotion of any company or companies
for the purpose cf acquiring all or any of the property,
rights and liabilities of the company or for any other purpose
which may seem directly or indirectly calculated to advance
the interests of the Company.

To establish, support and aid in the establishment and support
of funds or trusts calculated to benefit employees or
ex-employees of the Company or the dependents or the
connections of such persons and to grant pensions or
allowances to any such persons, and to assist any charitable
or benevolent object.

To distribute any property of the Company in specie among the
members in accordance with their rights.

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

To do all such cther things as are in the opinion of the
Company incidental or conducive to the attainment of the above
objects or any of them.

It is declared that the foregoing sub-clauses shall be comstrued
independently of and distinct from each other and none of the objects
therwin mentioned shall be deemed to be merely subsidiary to the objects
contained in any other sub-clause.

4, The liability of the members is limited.

%5, The Share Capital of the Company is £100,000 divided into 100,000
Ordinary Shares of £1 each.

% The Share Capital of the Company was altered by Special Resolution of
the Company passed on 16th March 1987.

4.
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The Company has power from time to time to increase or reduce its
capital and to consolidate or subdivide the shares into shares of
larger or smaller denominations. Any new shares from time to time
to be created may from time to time be issued with any right of
preference, whether in respect of dividend, voting or other matters
and/or conditions as to capital, or any other special privilege or
advantage over any shares previously issued or then about to be
issued, or with such deferred rights as compared with any other
shares previously issued or subject to any such conditions or
provisions and with any such right or without any right of voting,
and generally on such terms as the Company may from time to time
determine, but so that any preferential or special rights or
privileges, whether qualified or not, attached to issued shares
shall not be affected or interfered with except in manner provided
in Clause 4 of Part I of Table A in the first Schedule to the

e Companies Act, 1948.

WE, the several persons whose names, addresses and desuriptions are
subscribed are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to take the

- number of shares in the Capital of the Company set opposite our
respective names.

@ NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each subscriber
DAVID ISAAC HARRIS ONE

= 13 Westside
Hendon

London SW4
Manufacturing Jeweller

® BERNARD MAURICE IGRA ONE
128/134 Baker Street
London W1
Certified Accountant

W
DATED the 9th day of October 1962
WITNESS to the above signatures:-
HENRY I JACOBS
128/134 Baker Street
London W1
Chartered Accountant
Ao
5.
&
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No 738837

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION
- OF -

TOWN TICKETS AND TOURS LIMITED

Adopted by Special Resolution
passed on 16th March, 1987

PRELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporated in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended at the date of adoption of these
Articles shall apply to Company. References herein to Table A are
to the said Table A.

These Articles and the regulations incorporated herein shall take
effect subject to the requirements of the Companies Act 1985 (as
modified or re-enacted from time to time) and of every other Act for
the time being in force affecting the Company (hereinafter together
referred to as 'the Statutes').

In these Articles, where the context so permits, words importing the
singular number only shall include the plural number, and vice
versa; words importing the masculine gender only shall include the
feminine gender; words importing persons shall include corporations;
the expression 'paid wp" shall include credited as paid up; and
reference to an article is to an article of these Articles and to a
paragraph to a paragraph of the article in which the reference
appears.

SHARE CAPITAL

The authorised share capital of the Company as at the date of
adoption of these Articles is £100,000 divided into 99,900
undesignated ordinary shares of £1 each, 75 "A" Ordinary Shares of
£1 each and 25 ''B" Ordinary Shares of £1 each.

Ordinary Shares numbered 1 to 75 shall be designated "A' Ordinary
Shares and Ordinary Shares numbered 76 to 100 shall be cesignated
"B Ordinary Shares. The holders of "A' Ordinary Shares shall be
entitled to two votes in respect of each share at any meew.ing of the
Company .




.y

)

il

(A)

(B)

(A)

()

The directors are generally and unconditionally authorised foi
the purposes of section 80 of the Companies Act 1985, at any
time or times during the period of five years from the date of
the adoption of these Articles, to allot, or to grant any
right to subscribe for or to convert any security into, all or
any of the unissued shares in the authorised share capital of
the Company at such date.

The authority contained in paragraph (A) shall expire at the
end of the period referred to therein, but such authority
shail allow the Company to make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights to subscribe for or to
convert any security into shares to be granted, after the
expiry of such authority and shall allow the directors to
allot shares and grant rights pursuant to any such offer or
agreement as if such authority had not expired.

The powers from time to time vested in the directors to allot
equity securities (as defined section 94(2) of the Companies
Act 1985) shall be exercisable as if section 89(1) of such Act
did not apply to the allotment thereof, but such powers shall
be exercised in accordance with this article.

Unless otherwise determined by special resolution of the
Company: -

(i) Any equity securities shall, before issue, be offered
for subscription in the first instance to such persons
as at the date of the offer are registered as the
respective holders of the ordinary shares in the capital
of the Company and shall be allotted (in the case of
competition) to the applicants in proportion (as nearly
as may be and without allotting to any applicant a
greater number of such securities than applied for) to
the number of ordinary shares then held by them
respectively.

(1i) Any such offer as aforesaid shall be made by notice in
writing specifying the number or amount of equity
securities being offered, the price at which the same
are offerad ('the offer price") and any other terms of
the offer and shall remain open for such period (being
not less than 21 days) as shall be specified in such
notice, Any such offer not accepted within the period
specified will be deemed to be declined.

(iii) Subject as aforesaid, the directors may at any time up
to three months after the expiration of such offer
dispose of any equity securities not taken up pursuant
thereto at such price (not being less than the offer
price), on such terms (not being less ravourable to the
Company than the terms of the relevant offer specified
in paragraph (ii)) and in such manner and to such
persons as the directors may decide.
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8. In regulation 8 of Table A (liens on shares) the words and brackets
"(not being a fully paid share)" shall be deemed to be deleted.

TRANSFER OF SHARES

9. (A) Any member or person entitled to shares by transmission, other
than Family Trustees, shall be entitled at any time to
transfer any of his shares to another member or to his spouse,
children or remoter issue or to Family Trustees.

(B) Family Trustees may transfer shares to or to any member or to
any beneficiary under the Family Trusts; or, on a change of
trustees, to new Family Trustees.

(C) Shares may be transferred by a corporate member to its holding
company ot to any company which is a wholly-ouwned subsidiary
of its holding company or to any wholly-owned subsidiary of
such member.

(D) If and whenever:

(i) any shares for the time being held by Family Trustees
cease to be held on Family Trusts (otherwise than in
connection with a transfer by the Family Trustees
authorised under this article); or

(ii) any corporate transferee ceases to be a wholly-owned
subsidiary of the original member or of the holding
Eompany of such original member rrferred to in paragraph

),

they or it shall be deemed to have served the Company with a
Transfer Notice (as defined in article 10(B)) in respect of
such shares and the Price (as defined in article 10(B)) shall
be ascertained pursuant to article 10(D) and the provisions of
article 10(C),(G) and (H) shall thereupon apply to the
shares. Such Transfer Notice shall be deemed to have been
received by the Company on the date on which the directors
shall receive actual notice of the occurrence of the relevant
aforesaid event and the directors shall be obliged to give
notice pursuant to article 1u(C) forthwith after the Price
shall have becn ascertained.

(E) The expression "Family Trusts'' means trusts however created
under which no immediate beneficial interest in the shares in
question is for the time being vested in any person other than
a member or the spouse, children or remoter issue of a member
or former member; and ''Family Trustees'" means the trustees for
the time being of Family Trusts.

10. (A) Save as provided in article 9, no member or perscn entitled by
transmission shall be entitled to dispose of auy interest in
shares in the Company without first offering the same for
transfer to the holders for the time being of the other shares
in the Ccmpany.
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An offer of shares for sale pursuant to this article may be in
respect of all or part only of the shares held by tie
proposing transferor and shall be made by the proposing
transferor by notice in writing to the Compaiy (hereinafter
called '"a Transfer Notice''). The Transfer Notice shall
specify the shares offered (hereinafte. called ''the Shares")
and the price at which they are offered (hereinafter called
the Price") and it shall constitute the directors as the
agents of the proposing transferor for the sale of the Shares
to other holders of shares in the Company at a price not less
than the lower of the Price and the ftair value (if any) fixed
as provided in paragraph (D).

Upon teceipt by the Company of the Transfer Noticc the
directors shall forthwith give notice to all the holders of
shares in the Company (other than the proposing transferor) of
the number and description of the Shares and the Price
inviting each of such holders to state by notice in writing to
the Company within 60 days (hereinafter referred to as ''the
Offer Period") the maximum number, if any, of the Shares he is
willing to purchase. The directors shall forthwith give a
copy of such notice to the proposing transferor.

Within 14 days of first being offered any of the Shares any
member may by notice in writing to the directors require that
the Price be referred to the auditors for the time being of
the Company. The Offer Period shall cease to run upon receipt
of such motice by the directors. Tue directors shall
forthwith give notice to &ll other members that they have
veferred the Price in accordance with such notice. The
auditors shall report in writing under their hand what in
their opinion (which opinion shall be final and binding on all
intercsted parties) is the fair value of a Share as between a
willing vendor and a willing purchaser on the basis of the
aggregrate value of all the jssued shares of the relevant
class divided by the numpber of such shares and, if the Compary
is then carrying on business as a going concern, on the
assumption that it will continue to do so; and in so
certifying the auditors, whose costs report shall be borne by
the Company (save to the extent that the auditors shall direct
the same be borne by the proposing transferor and/or the
member(s) who required the matter to be referred to them),
shall be considered to be acting as experts and not as
arbitrators and, accordingly, the Arbitration Act 1950 and any
statutory modification or re-enactment thereof for the time
being in force shall mot apply. The directors shall use all
reasonable endeavours to procure that the auditors report on
the fair value within 14 days of the matter being referred to
them. Upon receipt of such report the directoTrs shall
immediately give written notice of the fair lue both to the
proposing transferor and to each of the other members of the
Company.

If the fair value as so determined is not acceptable to the
proposing transferor, he may by notice in writing to the
directors within seven days of being notified of such fair
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(D)

An offer of shares for sale mirsuant to this article may be in
respect of ali o) part only 9 the shares held by the
proposing transferor and shall be made by the proposing
transferor by notice in writing to the Company (hereinafter
called 'a Transfer Notice''). The Transfer Notice shall
specify the shares offered (hereinafter called "the Shares'')
and the price at which they are offered (hereinafter called
"the Price”) and it shall constitute the directors as the
agents of the proposing transferor for the sale of the Shares
to other holders of shares in the Company at a price not less
than the lower of the Price and the fair valve (if any) fixed
as provided in paragraph (D).

Upon receipt My the Company of the Transfer Notice the
directors shall forthwith give notice to all the holders of
shares in the Company (other than the proposing transferor) of
the number and description of the Shares and the Price
inviting each of such holders to state by notice in writing to
the Company within 60 days (hereinafter referred to as "the
OFfer Period") the maximum number, if any, of the Shares he is
willing to purchase. The directors shall forthwith give a
copy of such notice to the proposing transferor.

Within 14 days of first being offered any of the Shares any
member may by notice in writing to the directors require that
the Price be referred to the auditors for the time being of
the Company. The Offer Period shall cease to rum upon receipt
of such notice by the directors. The ditectors shall
forthwith give notice to all other members that they have
referred the Price in accordance with such notice. The
auditors shall report in writing under their hand what in
their opinion (which opinion shall be final and binding on all
interested parties) is the fair value of a Share as between a
willing vendor and a willing purchaser on the basis of the
aggregrate value. of all the issued shares of the relevant
class divided by the number of such shares and, if the Company
is then carrying on business as a going concern, on the
assumption that it will continue to do so; and in so
certifying the auditers, whose costs report shall be borne by
the Company (save to the extent that the auditors shall direct
the same be borne by the proposing transfsror and/or the
member(s) who required the matter to be referred to them),
shall be considered to be acting as experts and not as
arbitrators and, accordingly, the Arbitration Act 1950 and =ny
statutory modification or re-ena:-tment thereof for the tim.
being in force shall not apply. lirectors shail use all
reasonable endeavours to procure the auditors report oo
the fair value within 14 days of . matter being referred to
them. Upon receipt of such repurt *he directors shall
immediately give written rotice of th> fair value both to the
proposing transteror and to each of the other members of the
Company .

1f the fair value as so determined is not acceptable to the
prenosing transferor, he may by notice in writing to the
directors within seven days of being notified of such fair
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value revoke the Transfer Notice; the directors shall
forthwitb notify all other members of that fact. Save as
aforecaid, the Transfer Notice shall not be revocable.

In the absence of any such revocation of the Transfier Notice
the full Offer Period shall begin to run again from the date
of despatch to the other members of notification of the
auditors' report.

At the expiration of the Offer Period the directors shall
allocate the Shares to or amongst such of the holders as wish
to purchase; such allocation shall, in the case of
competition, be made so far as practice’.’. pro rata according
to the nominal amount of the share capitat held by each such
holder but, in each case, shall not exceed the mumber of the
Shares which such holder shall have expressed his willingness
to purchase.

Upon such allocation being made, the holders to or amongst
whom such allocation shall have been made shall be bound to
pay the purchase price for, and to accept a transfer of, the
shares so allocated to them respectively and the proposing
transferor shall be bound upon payment of the purchase price
to transfer such shares to the respective purchasers. If the
proposing transferor, having become bound to transfer the
Shares, makes default in so doing, the Company may receive the
purchase price and the directors may appoint some person to
execute instruments of trancfer of the Shares in favour of the
purchaser(s) and shall thereupon cause the names of the
purchasers to be entered in the register of members of the
Company as the holders of the Shares and shall hold the
purchase price in trust for the proposing transferor. The
receipt of the Company thcrefor shall be a gocd discharge to
the purchaser(s) and, after their names shall have been o
entered in the register of members, the validity of the
transactions shall not be questioned by any person.

If, at the expiration of the Offer Period, any of the Shares
shall not have been sold in accordance with the provisions of
this article, the proposing transferor may (subject to the
provisions of article 12) at any time within a period of 90
days after the expiration of the Offer Period transfer the
shares not so sold to any person and at any price not being
less than the lower of the price and (if appropriate) the fair
value determined pursuant to paragraph (D), provided that:-

(i) if the Transfer Notice shall state that the intending
transferor is not willing to transfer part only of the
Shares, he shall not be entitled hereunder to transfer
any of the Shares unless in aggregate all the Shares are
so transferred; and

(ii) the directors may require to be satisfied that the
Shares are being transferred in pursuance of a bona fide
sale for the consideration stated in the transfer
without any deduction, rebate or allowance whatsoever to
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the purchaser and, if not so satisfied, may refuse to
register the instrumemn: of transfer without prejudice,
however, to their absociute discretion to refuse to
approve or Tegister any transfer of shares pursuant to
article 12.

(J) If a member or uiii. person entitled to transfer a share at
any time atteu.pts to -‘eal with or dispose of the share or any
interest therein wther.rise than in accordance with the

g % foregoing prwisiens o this article, he shall be deemed
; immediately p*/or to uch attempt to have served the Company
: with a Transfei . .ce in respect of such share and the Price

shull be ascertained pursuant to paragraph (D) and the
provisions of this article shall thereupon apply to the
share. Such Transfer Notice shall be deemed to have been
received by the Company on the date on which the directors
shall receive actual notice of such attempt and the directors
shall be obliged to give notice pursuant to paragraph (C)
forthwith after the Price shall have been ascertained.

(K) Save as expressly provided in these Articles, the restrictions
on transfer contained in this article shall apply to all
transfers or transmissions operating by law or otherwise.

11. (A) Where a shareholder, being an individual, (hereinafcer called
""the deceased shareholder'') dies and his shares in the Company
are not transferred (whether to his personal represertatives

o or otherwise pursuant to regulation 30 of Table A) in
accordance with the provisions of articles 9 or 10 before the
expiry of the Relevant Period (as hereinafter defined), the
directors may, and on the application of any other shareholder
shall, by notice in writing served on the deceased shareholder
at his registered address, require that the shares in the
Company held by the deceased shareholder be offered to the
other shareholders at ‘a price o be ascertained in accordance
with paragraph (B).

(B) The price for the trans’=T of such shares shall be either such

price as shall be agreed for such purpose between the personal

' representatives of the deceased shareholder and the directors
or, in default of such agreement within a period of 30 days
from the date of service of notice by the directors under
paragraph (A) (or such longer period as such personal
Tepresentatives, if any, and the directors shall agree or, if
there are no personal representatives, as the directors shall

i determine), the fair value of such shares determined in

accordance with article 10(D).

{C) Upon the price for the said shares being ascertained in

acc. ‘aace with paragraph (B), the deceased shareholder shall
be deemed to have served a Transfer Notice for the purpose of
article 10; the price so ascertained shall be deemed to be
"the Price" for the purposes of that article and the
provisions of paragraphs (C), (G) anc. {H) of that article
shall apply accordingly.




(D)  None of the shares of a deceased shareholder shall be
transferred (whether to his personal representatives or
otherwise pursuant to regulation 30 of Tatle A) after the
expiry of the Relevant Period unless such shares shall have
been offered to other shareholders (whether following a notice
by the directors or at the instigation of the personal
Tepresentatives of the deceased shareholder) in accordance
with the provisions of paragraph (C).

. ® (E)  For the purposes of this article ''the Relevant Period" shall

i mean the period of 12 months from the death of the deceased
shareholder except that, if probate shall not have been
granted in respect of the deceased shareholder's estate before
the expiry of six months after his death, the Relevant Period
shall mean the period from his death until the expiry of six
months from the date of such grant of probate or, if shorter,
the period from his death until the expiry of 15 months from
the date thereof. g

12. The directors shall refuse to register a proposed transfer not
permitted by or made pursuant vo articles 9 or 10, but ghall
' register a transfer of any share made in accordance with the
provisions of article 9 or article 10(H). Otherwise the directors
may, in their absolute discretion and without assigning any reason
therefor, refuse to register any proposed transfer of any share.
Regulation 24 of Table A shall not apply.

s 13. The instrument of transfer of a share shall be signed by the
transferor who shall be deemed to remain the holder of the shar.
until the name of the transferee is entered in the register of
members in respect thereof. 1In the case of a partly paid share the
instrument of transfer must also be signed by the transferee.
Regulation 23 of Table A shall mot apply.

GENERAL MEETINGS

14. A poll may be demanded at any general meeting by the Chairman or by
any memoer present im person or by proxy and entitled to vote.
’ Regulation 46 of Table A shall be deemed to be modified accordingly.

15. In the case of an equality of votes (whether on a show of hands or a
poll), the Chairman at any general meeting shall not be entitled to
a second or casting vote. Regulation 50 of Table A shall nor apply.

: 16. Regulation 54 of Table A (votes of members) shall be deemed to be
modified by inserting after the words ""present in person" the words
"or by proxy'.

17. An instrument appointing a proxy shali be in such form as may be
specified by, or acceptable to, the directors, provided that any
such form shail not prevent any member indicating the mammer in
which his proxy is to exercise his vote. Regulations 62 and 61 of
Table A shall not apply.

H
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19.

20.

21.

22.

A resclution in writing signed by all the members of the Company
entitled to receive notice of and attend and vote at a meeting of
the Comipany or of any class of members of the Company (which
resolution may consist of several documents in the like form each
signed by one or more of the said members) or a resolution to which
every such member has signified his approval in writing or by cable,
facsimile transmission or telex shall be as valid and effectual as
if it had becn passed at a meeting of the Company or of such class
of members of the Company (as the case may be) duly called and
constituted. In the case of a corporation the resolution may be
signed or approved on its behalf by a director or the Secretary
thereof or by its duly appointed attorney or duly authorised
representative. Regulation 53 of Table A shall not apply.

DIRECTORS

The directors shall, unless otherwise determined by an ordinary
resolution of the Company, be not less than two in number.
Regulation 64 of Table A shall not apply.

(A)  The directors shall have power at any time and from time to
time to appoint any person to be a director either to fill a
casual vacancy or as an addition to the existing directors.

(B) Regulations 73 to 75 (inclusive) of Table A and all other
references in Table A to retirement by rotation shall not

apply.

(a) The quorum for a meeting of the directors shall be two
directors present in person or on the telephone throughout the
meeting. Regulation 89 of Table A shall not apply.

(B)  In the case of an equality of votes at any meeting of the
directors, the chairman of the meeting will not have a second
or casting vote. Regulation 88 of Table A shall be deemed to
be modified accordingly.

(C)  Notices of meetings of the directors shall be given to all
directors and to any alternate directors appointed by them,
whether or not they are within the United Kingdom. The last
sentence in regulation 66 of Table A and the third sentence of
regulation 88 shall be deemed to be deleted.

A resolution in writing signed by all the directors or by all the
members of a committee for the time being (which resolution may
consist of several documents in the like form each signed by one or
more of such directors or members of such committee) or a resolution
to which every such director or every such member of a committee has
signified his approval in writing or by cable, facsimile
transmission or telex shall be as valid and effectual as if it had
been passed at a meeting of the directors or of such committee (as
the case may be) duly called and constituted. A resolution signed
by a director need not be signed by his alternate director (acting
as such) and vice versa. Regulation 93 of Table A shall not apply.
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The office of a director shall be vacated if:-
(i) he is prohibited by law from being a director; or

(ii) a receiving order is made against him or he makes any
arrangement or composition with his creditors; or

(iii) he is, or may be, suffering from mental disorder and either

(a) he is admitted to hospital in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 (or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960) or

(b) an order is made by a court having jurisdiction (whether
in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or
affairs; or

(iv) by notice in writing to the Company he resigns his office; or
(v) he is removed by an ordinary resolution of the Company.

Regulation 81 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

(A) The directors may grant or procure the grant by the Company,
either alone or in ccnjunction with another or others, of
retirement pensions or annuities, gratuities or allowances, to
any person (or to such person’'s spouse or dependants) who has
been an officer or been in the employment of the Company or of
any subsidiary or former subsidiary of the Company or any
predecessor in business of any of them. Regulation 87 of
Table A shall not apply.

(B) The directors may procure the establishment and subsidy of or
subscription to and support of any institutions, associations,
clubs, funds or trusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advance the
interests and well-being of the Company or of any such other
company as aforesaid or its members.

Subject to his having declared his interest in accordance with the
Statutes, a director may vote as a director in regard to any
transaction or arrangement or proposed transaction or arrangement in
which he is interested or upon any matter arising therefrom and, if
he shall so vote, his vote shall be counted and he shall be resckoned
in estimating a quorum when any such transaction or arrangement is
under consideration. Regulation ¢4 of Table A shall not apply.




EXECUTIVE DIRECTORS

26. (A) The directors may from time to time appoint one or more of
their body to hold any executive office in the Company,
ipcluding, the offices of Chairman, Vice-chairman and Managing
Director, for such period and on such terms as they think fit,
and (without prejudice to any claim for damages for breach of
any agreement between any such person and the Company) may
revoke such appointment.

¢ (B) Any director holding executive office in the Company shall
receive such remuneration whether by way of salary, commission
or participation in profits (or partly in one way and partly
in another) as the directors may determine.
2 (C)  The directors may entrust to and confer upon any director
holding executive office in the Company any of the powers
exercisable by them upon such temms and conditions and with
such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or
e any of such powers. Regulation 72 of Table A shall be deemed
to be modified accordingly.

INDEMNITY

Subject to the provisions of the Statutes, every director or other
officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all liability which he may sustain
or incur in or about the execution of the duties of his office or
otherwise in relation thereto; 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 duties of
his office or in relation thereto. Regulation 118 of Table A shall
not apply.

10.




NAMES, ADDRESSES AND DESCRIPTIONS OF SHAREHOLDERG

DAVID ISAAC HARRIS

13 VWestside

Hendon

London SW4
Manufacturing Jeweller

BERNARD MAURICE IGRA
128/134 Baker Street
London W1

Certified Accountant

DATED the 9th day of October 1962

WITNESS to the above signatures:-

HENRY I JACOBS
128/134 Baker Street
London W1

Chartered Accountant




No. 738837/
7 THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS OF
TOWN TICKETS AND TOURS LIMITED
(PASSED 16TH MARCH 1987)

At an Extraordinary General Meeting of Town Tickets And Tours Limited
duly convened and held at 369a Oxford Street, London, W1 on 16th
March 1987 the following Resolutions were duly passed as Ordinary
Resolutions:-

Ordinary Resolutions

1.  That the Deferred shares of £l each in the capital of the
Company be converted into Ordinary shares of £1 each, each
ranking pari passu with existing Ordinary shares.

2. Upon the recommendation of the Directors it is desirable to
capitalise £50,000 as heing part of the sum standing to the
credit of the Company's capitalisation/revaluation reserve
account and that such sum be applied in paying up in full at par
50,000 unissued undesignated ordinary shares of £1 each in the
Company to be allotted and distributed crediced as fully paid up
at par to and among the persons whose names appear in the
Register of Members of the Company immediately preceding this
Meeting as the holders of the existing Ordinary shares of £1
each then registered in their names.

3. The Directors be and they are hereby authorised for the purpose
of Section 80 of the Companies Act 1985 to allot and issue up to
50,000 Ordinary shares of £1 ecach pursuant to, in accordance
with and for the purpose of giving effect to the preceding
Resolution during the period of § years from the date of the ...
passing of this Resolution. ) '“ :

g
e
;7 Chaitman
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COMPANIES FORM No. 122 o

Notice of consolidation, division,
sub-division, redemption or
cancellation of shaves, or conversion,
re~conversion of stoclc into shares

f’
{

Please do not Pursuant to section 122 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number

Please complete [t SR
logioly preferably L1719 [ 738837 ]
in black type, or L1 o

bold block lettering Name of company

*lnsert full name * TOWN TICKETS AND TOURS LIMITED —E

of company

gives notice that:

BY AN ORDINARY RESOLUTION OF THE COMPANY DATED k‘!w M 1987
THE DEFERRED SHARES OF £1 EACH IN THE CAPITAL OF THE COMPANY WERE
CONVERTED INTO ORDINARY SHARES OF £1 EACH, EACH CARRYING THE SAME
RIGHTS AND RANKING PARI PASSU IN ALL RESPECTS WITH EXISTING ORDINARY
SHARES OF £1 EACH IN THE COMPANY.

tDelete as Signed %&: [Birector][Secretary]t Date ({,. . >
appropriate /

Presentor's name, address and For official use
reference (if any): General Section i Post room

Mar rris, Solichors,

24

Londs i ) Ref: ASG/ST

= The Solicitors’ Law Stationery Society ple, Oyez House, 27 Crimscott Street, London SE1 5TS 1886 Edition ~
(oyez)] 11.85 F5453
. - 501704,
Companies G122 5017042) !




Please do not
write in
this margin

Pleagse completa
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

1Tha copy must be
printed or in Lome
other form approved
by the registrar

§Delste as
sppropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias For official use  Company number

FerTr=T="

S N 738837

[Py SR B

Name of company

* TOWN TICKETS AND TOURS LIMITED

gives notice in accordance with secticn 123 of the above Act that by resolution of the company

dated 22nd _October. 1991 the nominal capital of the company has been
increased by £ 900,000 beyond tre registered capital of £ _100.000

A copy of the resolution authorising the increase is attached.t
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to \shich

shares have been or are to be issued are as follows:

the new

Please tick here if
continued overleaf

Signed 8"7%’ [Director][Seeretary]s Date 2];4 O oo {(791¢
/

Presentor’'s name, address and For official use
reference (if any): SaM/GMT

General section Post room

Marriott Harrison,
12 Great James Street,
London WCIN 3DR.

QRMPAINES HOUSE
21 Nov 1991
74

o

@@Tha Solicitors® Law Stationery Gecisty ple, Oyez House, 27 Crimsrott Street, London SE1 578
Vol e 2

Companies G123

1985 Edition
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No: 738837

THE CCMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTTONS OF

TOWN TICKETS AND TOURS LIMITED

(Passed on 22nd October 1991)

At an Extraordinary General Meeting of Town Tickets and Tours
Limited duly convened and held at The Plaza, 120 Oxfo:'d Street,
London Wi on 22nd COctober 1991, the following resolutions were duly
passed as Special Rescolutions:-

SPECTAL RESOLUTIONS

That the Memorandum of Association of the Company he amended
by the deletion of the following werds which appear in Clause
5 of the Memorandum:-

"The Share Capital of the Company is £100,000 divided
inte 100,000 Ordinary Shares of £1 each."

and in substitution therefor the words:-

"The Share Capital of the Compaany is £1,000,000 divided
into 1,000,000 Ordinary Shares of £1 each."

The Regulations contained in the document produced at the
Meeting be and they are hereby adopted as the Articles of
Association of the Company in substitution for and to the
exclusion of the exisiing Articles of Association,

THMe.

Chairman 21 NOV 199
M

COMPANIES House
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No: 73883

THE COMPANIES ACT 1985

COMPANY LIMITED BY SBARES

HEHORANDUM CF ASSOCIAYION

(as amended by Special Resclution
dated 22nd October 1991)

ARTICLES OF ASSOCIATION

(as amended by Special Resolution
dated 22nd October 1991)

TOWN TICKETS AND TOURS LIMITED

(incorporated cn 25th October 1962)

Marriott Harrison
12 Great James Street
London WCIN 3DR

M

COMPANIES HOUSE

2 1 NOV 1991
74




No: 738837
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCYATION
- of -

TOWN TICKETS AND TQURS LIMITED

1, The name of the Company is:- "TOWN TICKETS AND TOURS LIMITED".
2, The Registered Office of the Company will be situate in England.
3, The objects for which the Company are establizhed are:-

* (A) to carry on in the United Kingdom and elsewhere the business
of a bureau de change, travel tour and ticket agency and
vehicle hire and to sell goods, and generally to provide
facilities of every description in the fields of banking,
travel, tourism, entertainment and leisure.

To carry on any other trade or business whatsoever which can
in the opinion of the Company be advantageousiy or
conveniently carried on by the Company by way of extension
of or in connection with any such business as aforesaid or
in lieu thereof or is calenlated directly or indirectly to
develop any branch of the Company's business or to increass
the value of or turn to accouni any of the Company's assets,
property or rights.

To purchase, sell, exchange, lmprove, mortgage, charge,
rent, let on lease, hire, surrender, license, accept
surrenders of, and otherwise arquire, and/or deal with any
freehold, leasehold ar other prorerty, chattels and effects,
whether real or peiscnal or immovable or movable, or any
ipterest rherein; to erect, pull down, repair, alter,
develop or othervise d=al with any building or buildings and
adopt the sane for the purposes of the Company's business,
vhethec or nct on the Company's property,

To purchase or otherwise acqguire all or any part of the
business or assets of ary person, firm or company carrying
on or formed tc cairy on any business vhich the Company is
authorised to carry uva or pcssessed of property suitable te
the purposes of the Company and to pay cash or to issue any
sharss, stocks, debentures or debenture siock of the Company

Amended by Special Resolution passed en 9th May 1979,




as the consideraticn for such purchase or acjuisition and to
undertake any liabilities or obligations relating to the
business or property so purchased or acquared,

To apply for, purchass or otherwise acquire any copytights,
patents, licences, concessions, secret processes Or
inventions which may be capable of being dealt with by the
Company, or be deemed to benefit the Company and to grant
rights thereout.

To sell, let, license, develop or otherwise deal with the
undertaking of all or any part of the pioperty or assets of
the Company, upon such terms as the Company may approve vith
powver to accept shares, debentures or securities of, or
interest in, any other company,

To invest and deal with the moneys of the Company in or upon
such securities and subject to such conditions as may seem
expedient, or ctherwise to invest or deal with money in any
manner which the Company shall think fit.

To lend money to such persons, upon such terms and/or
security and subject to such conditions as may seem
desirable.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts
or engagenents or any other company or person, and to give
indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person,
persons, firm or company carrying on a business having
objects similar to or complementary tu those of the Company
or any of them.

To borrov or raise money in such manner as the Company shall
think fit and, in particular, by the issue of debentures or
debanture stock charged upon all or any of the Company's
property, both present and future, including its uncalied
capital, and to re-issue any debentures at any time paid off.
To drav, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, debentures, warrants
and other negotiable documents.

To purchase, subscribe for or otherwise acquire and hold
shares, stocks or other interests in or obligations of any
other company or corporation,

or n u yor par y pa up s ares, Oor n se

To pay for any property, rights or interests a

To pay for any property,ofighfspasidBiergagscacguirgdibyrthe
EAPPaNYthe expenses of such formation, issue, placing or
assisting to place such shares, debentures, debenture stock
or company to participate in the profits of the Company.

2,




To pay for any property, vights or interests acquired by the
Company either in cash (whether by instalments or otherwise)
or in fully or partly paid up shares, or in securities of
the Company, or partly in one way and partly in another and
to accept payment for apy property, rights or interest sold
or otherwise disposed of by the Company either in cash as
aforesaid or in fully or partly paid up shares or in
securities of any other company or partly in one way and
partly in another, and whether payment is being made or
accepted, cn such terms generally as the Company shall think
fit.

Te pay out of the funds of the Company all or any of the
costs and expenses of or incidental to the formation and
registration of the Company and the issue of its rapital and
debentures, including brokerage and commission.

To promote or aid in the promotion of any ccmpany or
companies for the purpose of acquiring all or any of the
property, rights and liabilities of the company or for any
other purpose which may seem directly or indirectly
calculated to advance the interests of the Company.

To establish, support and aid in the establishment and
support of funds or trusts calculated to benefit employees
or ex-employees of the Company or the dependants or the
connections of such persons and to grant pensions or
allowances to any such persons, and to assist any charitable
or benevolent object.

To distribute any property of the Company in specie among
the members in accordance with their rights.

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

otherwise.

(TY To do a1l such other things as are in the opinion of the
Company incidental or conducive to the attainment of the
above objects or any of them,

t is declared that the foregoing sub-clauses shall be construed
independently of and distinct from each other and none of the objects
therein mentioned shall be deemed to be merely subsidiary to the cbjects
contained in any other sub-clause.

4, The liability of the members is limited.

*5, The Share Capital of the Company is £1,000,000 divided into
1,000,000 Ordinary Shares of £1 each.

The Share Capital of the Company was altered by & Special
Resolution of the Compary passed on l6th Karch 1987.

The Share Capital of the Company was altered by a Special
Resolution of the Company passed on 22nd October 1991.

3.




The Company has power from time to time to increase or reduce its
capital and to consolidate or subdivide the shares into shares of
larger or smaller denominations. Any new shares from time to time
to be crecated may from time to time be issued with any right of
preference, whether in respect of dividend, voting or other
matters and/or conditions as to capital, or any other special
privilege or advantage over any shares previously issued or then
about to be issued, or with such deferred rights as compared with
any other shares previously issued or subject to any such
conditions or provisions and with any such right or without any
right of voting, and generally on such terms as the Company may
from time to time determine, but so that any preferential or
special rights or privileges, whether qualified or not, attached
to issued shares shall not be affected or interfered with except
in manner provided in Clause 4 of Part I of Table A in the First
Schedule to the Companies Act, 1948.

WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a company, in pursuance of
this Memorandum of Asscciation, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each Subscriber

DAVID ISAAC HARRIS

.3 Vestside

Handon

London SW4
Manufacturing Jeweller

BERNARD MAURICE iIGRA
128-134 Baker Street
London W1

Certified Accountant

LATED the 9th day of October 1962

WITNESS to the above signatures:-

HENRY I JACOBS
128/134 Baker Street
London W1

Chartered Accountant




No:_ 738837

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOUIATION
- of -

TOWVN TICKETS AND TOURS LIMITED

Adopted by a Special Resoluticn
passed on 22nd October 1991

PRELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporated in Table A of the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended at the date of adoption of these
Articles shall apply to the Company. References herein to Table A
are to the said Table A,

These Articles and the regulatlons incorporated herein shall take
effect subject to the requirements of the Companies Act 1985 (as
modified or re-enacted from time to time) and of every other Act
for the time being in force affecting the Company (hereinafter

together referred to as "the Statutes"),.

In these Articles, where the context so permits, words importing
the singular number only shall include the plural number, and vice
versa; words importing the masculine gender only shall include
the feminine gender; words importing persons shall include
corporations; the expression "paid up" shall include credited as
paid up; and reference to an article is to an article of ‘these
Articles and to a paragraph to a paragraph of the article in vhich
the reference appears.

SHARE CAPITAL

The authorised share capital of the Company as at the date of
adoption of these Articles is £1,000,000 dividend into 1,000,000
Ordinary Shares of £1 each,

The share capital of the Company was altered by a Special
Resolution of the Company passed on 22nd October 1991,




The directors are generally and unconditionally authorised
for the purposes of Section B0 of the Companles Act 1985, at
any time to times during the period of five years from the
date of the adoption of these Articles, to allot or to grant
any right to subscribe for or to convert any security into
all or any of the unissued shares in the authorised share
capital of the Company at such date.

The authority contained in Paragraph (A) shall expire at the
end of the period referred to therein, but such authority’
shall allow the Company to make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights te subscribe for or to
convert any security into shares to be granted, after the
expiry of such avthority and shall allow the directors to
allot shares and grant rights pursuant to any such offer or
agreement as if such authority had not expired.

The powvers from time to time vested in the directors to
allot equity securities (as defined in Section 94(Z) of the
Companies Act 1985) shall be exercisable as if Section 89(1)
of such Act did not apply to the allotment thereof, but such
povers shall be exercised in accordance with this article.

Unless otherwise determined by special resolution of the
Company: -

Any equity securities shall, before issue, be offered
for subscription in the first instance to such persons
as at the date of the offer are registered as the
respective holders of the ordinary shares in the
capital of the Company and shall be allotted (in the
case of competition) to the applicants in proportion
(as nearly as may be and without allotting to any
applicant a greater number of such securities than
applied for) to the number of ordinary shares then
held by them respectively.

Any such offer as aforesaid shall be made by motice in
writing specifying the number or amount of equity
securities being offered, the price at which the same
are offered ("the offer price") and any other terms of
the offer and shall remain open for such period (being
not less than 2! days) as shall be specified in such
notice, Any such offer not accepted within the period
specified will be deemed to be declined.

Subject as aforesaid, the directors may at any time up
to three months after the expiration of such offer
dispose of any equity securities not taken up pursuant
thereto at such price (not being less than the offer
price), on such terms (not being less favourable to
the Company than the terms of the relevant offer
specified in paragraph (ii})) and in such manner and to
such persons as the directors may decide.




In regulation 8 of Table & (liens on shares), the words and
brackets "{not being a fully paid share)" shall be deemed to be
deleted.

TRANSFER QF SHARES

Any member or person entitled to shares by transmission,
other than Family Trustees, shall bz entitled at any time to
transfer any of his shares to another member or to his
spouse, children or remoter issue or to Family Trustees.

Family Trustees may transfer shares to or to any member or
to any beneficiary under the Family Trusts; or, on a change
of rrustees, to new Family Trustees.

Shares may be transferred by a corporate member to its
holding company cr to any company which is a wholly owned
subsidiary of its holding company or to any wholly owned
subsidiary of such member,

If and wheneve::-

any shares for the time being held by FPamily Trustees
cease to be held on Family Trusts {(otherwise than in
connection with a transfer by the Family Trustees
authorised under thisz article; or

any corporate transferee ceaces te be a wholly owned
subsidiary of the original member or of the holding
company of such original member referred to in
paragraph (C),

they or it shall be deemed to have served the Company with a
Transfer Notice (as defined in article 9(B)) in raspect of
such shares and the Price (as defined in article 9(B))} shall
be ascertained pursuant to article 9(D) and the provisions
of articles 9(C), (G) and (H) shall thereupon apply to the
shares, Such Transfer Notice shall be deemed to have been
received by the Company on the date on which the directors
shall receive actual notice of the occurrence of the
relevant aforesaid event and the directors shall be ohliged
to give notice pursuant to article 9(C) forthwith after the
Price shall have been ascertained.

The expression "Pamily Trusts" means trusts however creaced
under which no immediate beneficial interest in the shares
in question is for the time being vested in any person other
than a member or the spouse, children or remcter issue of a
member or former member; and "Family Trustees® means the
trustees for the time being of the Family Trusts.

Save as provided in article 98 no member or person entitled
by transmission shall be entitled to dispose of any interest
in shares in the Company without first offering the same for
transfer to the holders for the time being of the other
shares in the Company.




An offer of shares for sale pursuant to this article may be
in respect of all or part only of the shares held by the
proposing transferor and chall be made by the proposing
transferor by notice in writing to the Company (hereinafter
called "a Transfer Notice"). The Transfer Notice shall
specify the shares offered (hereinafter called "the Shares")
and the price at which they are offered (hereinafter called
“the Price") and it shall constitute the directors as the
agents of the proposing transferor for the sale of the
Shares to other holders of shares in the Company at a price
not less than the lower of the Price and the fair value (if
any) fixed as provided in paragraph (D).

Upon receipt by the Cumpany of the Transfer Notice, the
directors shall forthvith give notice to all of the holders
of shares in the Company (other than the proposing
transferor) of the number and description of the Shares and
the Price inviting each of such holders to state by notirce
in writing to the Company within 60 days {(hereinafter
referred to as "the Offer Period") the maximum number, if
any, of the Shares he is willing to purchase. The directors
shall forthwith give a copy of such notice tc the proposing
transferor.

Within 14 days of first being offered any of the Shares, any
member may by notice in writing to the directcrs require
that the Price be referred to the auditors for the time
being of the Company. The Offer Period shall cease to run
upon receipt of such notice to the directors. The directors
shall forthwith give notice to all other members that they
have refesred the Price in accordance with such notice, The
auditors shall report in writing under their hand what in
their opinion (which opinion shall be final and binding on
all interested parties) is the fair value of a Share as
between a willing vendor and a willing purchaser on the
basis of the aggregate value of all the issued shares of the
relevant class divided by the number of such shares and, if
the Company is then carrying on business as a going concern,
on the assumption thai it will continue to do so; and in so
certifying the auditors, whose costs report shall be borne
by the Company (save to the extent that the auditors shall
direct the same be borne by the proposing transferor and/or
the member(s) who required the matter to be referred to
them), shall be considered to be acting as experts and not
as arbitrators, and accordingly the Arbitration Act 1950 and
any statutory modification or re-enactment thereof for the
time being in force shall not apply. The directors shall
use all reasonable endeavours to procure that the auditors'
report on the fair value within 14 days of the matter being
referred to them. Upon receipt of such report, the
directors shall immediately give written notice of the fair
value both to the proposing transferor and to each of the
members of the Company.

If the fair value as so determined is not acceptable to the
proposing transferor, he may by notice in writing to the
directors within seven days of being notified of such fair




value revoke the Tramsfer Notice; the dircctors shall
forthwith notify all other members of that fact. Save as
aforesaid, the Transfer Notice shall not be revocable.

In the absence of any such revocation of the Transfer
Notice, the full Offer Period shall begin to rum again from
the date of despatch to the other members of notification of
the auditors' report.

At the expiration of the Offer Period, the dircctors shall
allocate the Shares to or amungst such of the holders as
vish to purchase; such allocation shall, in the case of
competition, be made so far as practicable pro rata
according to the nominal zmount of the share capital held by
each such holder but, in each case, shall uot exceed the
number of the Shares which such holder shall have exprezsed
his willingness to purchase.

Upon such allocation being made, the holders to or amongst
vhom such allocation shall have been made shall be bound to
pay the purchase price for, and to accept a transfer of, the
shares sn allocated to them respectively and the proposing
transferor shall be bouud upon payment of the purchase price
to transfer szuch shares to the respective purchasers. If
the proposing transferor, having become bound to transfer
the Shares, makes default in so doing, the Company may
receive the purchase price and the directors may appoint
some person 1o execnte instruments of transfer of the Shares
in favour of the purchaser(s) and shall thereupon cause the
names of the purchisers to be entered in the register of
members of the Company as the holders of the Shares and
shall hold the purchase price in trust for the proposing
transferor. The receipt’ of the Company therefor shall be a
good discharge to the purchaser(s) and, after their names
shall have been so entered in to the register of members,
the validity of the transactions shall not be quest’oned by
any person,

If, at the expiration of the 0ffer Period, any of the Shares
shall not bave been sold in accordance with the provisions
of this article, the proposing transferor may (subject to
the provisions of article 11) at any time within the period
of 90 days after the expiration of the Offer Period transfer
the shares not so sold to any person and at any price not
being less than the lower of the price and (if appropriate)
the fair value determined pursuant to paragraph (D),
provided that:-

if the Transfer Hotice shall state that the intending
transferor is not villing to transfer part only of the
Shares, he shall not be entitled hereunder to transfer
any of the Shares unless in aggregate all the Shares
are so transferred; and

the directors may require to be satisfied that the
Shares are being transferred in pursuance to a bona
§ide sale for the consideration stated in the transfer
without any deduction, rebate or allowance vhatsoever

5.




to the purchaser and, if not so satisfied, may refuse
to register the instrument of transfer without
prejudice, however, to their absolute discretion to
refuse to approve or register any transfer of shares
pursuant to article 11.

If a member or other person entitled to transfer a share at
any time attempts to deal with or dispose of the share or
any interest therein othervise than in accordance with the
foregoing provisions of this article, he shall be deemed
immediately prior to such attempt to have served the Company
with a Transfer Notice in respect of such share and the
Price shall be ascertained pursuant to paragraph (D) and the
provisions of this article shall thereupon apply to the
share. Such Transfer Notice shall be deemed to have been
received by the Company on the date on which the directors
shall receive actual notice of such attempt and the
directors shail be obliged to give notice pursuant to
paragraph (C) forthwith after the Price shall have been
ascertained.

Save as expressly provided in these Articles, the
restrictions on transfer contained in this article shall
apply to all transfers or transmissions operating by lav or
othervise,

Vhere a shareholder, being an individual, dies (hereinafter
called “the deceascd shareholder") and his shares in the
Company are not transferred (vhether to his personal
representatives or otherwise pursuant to regulation 30 of
Table A) in accordance with the provisions of articles 8 or
9 before the expiry of the Relevant Period (as hereinafter
defined), the directors may, and on the application of-any
other shareholders shall, by notice in writing served on the
deceased shareholder at his registered address, require that
the shares in the Company held by the deceased shareholder
be offered to the other shareholders at a price to be
ascertained in accordance vith paragraph (B).

The price for the transfer of such shares shall be either
such price as shall be agreed for such purpose between the
personal representatives of the deceased shareholder and the
directors or, in default of such agreement, within a period
of 30 days from the date ~f service of notice by the
directors under paragraf .) (or such longer period as such
personal representatives, suy, and the directors shall
agree or, if there are no personal representatives, as the
directors shall determine), the fair value of such shares
determined in accordance with article 9(D),

Upon the price for the said shares being ascertained in
accordance with paragraph (B), the deceased shareholder
shall be deemed to have served a Transfer Notice fecr the
purpose of article 9; the price so ascertained skall be
deemed to be "the Price" for the purposes of that article
and the provisions of paragraphs (C), (G) and (&) of that
article shall apply accordingly.




None of the shares of a deceased sharcholder shall be
transferred (whether to his personal representatives or
othervise purchase to regulation 30 of Table A) after the
expiry of the Relevant Period unless such shares shall have
been offered to other shareholders (whether following a
notice by the directors or at the imstigation of the
perscnal representatives of the deceased shareholder) in
accordance with the provisions of paragraph (C).

Por the purposes of this article, "the Relevant Period”
shall mean the period of 12 months from the death of the
deceased shareholder except that, 1f probate shall not have
been granted in respect of the deceased shareholder's estate
before the expiry of six months after his death, the
Relevant Period shall mean the period from his death until
the expliry of six months from the date of such grant of
probate or, if shorter, the peried from his death until the
expiry of 15 months from the date thereof.

The directors shall refuse to registered a proposed transfer not
permitted by or made pursuant to articles 8 or 9, but shall
register a transfer of any share made in accordance with the
provisions of article 8 or article 9(H). Othervise, the directors
may, in their absolute discretion and without assigning any reason
therefor, refuse to register any proposed transfer of any share.
Regulation 24 of Table A shall not apply.

The instrument of iransfer of a share shall be signed by the
transferor vho shall be deemed to remain the holder of the share
until the name of the transferee is entered in the register of
members in respect thereof. iIn the case of a partly paid share,
the instrument of transfer must also be signed by the transferee.
Regulation 23 of Table shall not apply.

GENERAL MEETINGS

A poll may be demanded at any general meeting by the Chairman or
by any member Dresent in pecson or L7 DToXy and entitled to vote.
Regulation 46 of Table A shall be decred to be modified
accordingly.

In the case of an equality of votes (whether on a show of hands or
a poll), the Chairman at any general meeting shall not be entitled
to a second or casting vote. Regulation 50 of Table shall not

apply.

Regulation 54 of Table A (vetes of members) shall be deemed to be
modified by inserting after the words "presenmt in person' the
wvords "or by proxy".

Ar justrument appointing a proxy shall be in such form as may be
specified by, or acceptable to, the directors provided that any
such form shall not prevent any member indicating the manner in
which his proxy is to exercise his vote. Regulations 60 and 61 of
Table A shall not apply.




A resolution in writing signed by all the members of the Company
entitled to receive notice of and attend and vote at a meeting of
the Company or of any class of members of the Company (which
resolution may consist of several documents in the like form each
signed by one or more of the said members) or a resolution to
vhich every such member has signified his approval in writing or
by cable, facsimile transmission or telex shall be as valid and
effectual as if it had been passed at a meeting of the Company or
of such class of members of the Company (as the case may be) duly
called and constituted. In the case of a corporation, the
resolution may be signed or approved on its behalf by a director
or the Secretary thereof or by its duly appointed attorney or duly
authorised representative, Regulation 53 of Table A shall not

apply.

DIRECTORS

The directors shall, unless otherwise determined by an ordinary
resolution of the Company, be not less than two in number.
Regulation 64 of Table A shall not apply.

(4) The directors shall have power at any time and from time to
time to appoint any person to be a directoc: either to fill a
casual vacancy or as an addition to the exis ing directors.

Regulations 73 to 75 (inclusive) of Table A and all other
references in Table A to retirement by rotation shall not

apply.

The quorum for a meeting of the directors shall be two
directors present in person or on the telephone throughout
the meeting. Regulation 89 of Table A shall not apply.

In the case of an equality of votes at any meeting of the
directors, the Chairman of the meeting vill not have a
second or casting vote. Regulation 88 of Table A shall be
deemed to be modified accordingly.

Notices of meetings of the directors shall be given to all
directors and to any alternate directors appointed by them,
vhether or not they are within the United Kingdom. The last
sentence in regulation 66 of Table A and the third sentence
of regulation 88 shall be deemed to be deleted.

A resolution in writing signed by all the directors or by all the
membors of a committes for the time being ( which resolution may
consist of several documents in the like form each signed by one
or more of such directors or members of such committee) or a
resolution to which every such director or every such member of a
committee haz signified his approval in writing or by cable,
facsimile transmission or telex shall be as valid and effectual as
if it had been passed at a meeting of the directors or of such
comnittee (as the case may be) duly called and constituted, A
resolution siguad by a director need not be signed by his
alternate director (acting as such) and vice versa. Regulation 93
of Table shall not apply.




The office of a director shall be vacated if:-
(i) he is prohibited by lav from being a director; or

(ii) a receiving order is made against him or he makes any
arrangement or composition with his creditors; or

(iii) he is, or may be, suffering from mental disorder and either:

(a) he is admitted to hospital in pursuance of an
application for admission for ireatment under the
Mental Health Act 1983 {or, in Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960) or

an order is made by a court having jurisdiction
(vhether in the United Kingdom or elsevhere) in
matters concerning mental disorder for his detention
or for the appointment of a recelver, curator bonis or
other person to exercise povers with respect 1o his
property or affairs; or

(iv) by notice in vriting to the Company he resigns his office;

(v) he is removed by an ordinary resolution of the Company.

Regulation 81 of Table A shall not apply.

POWERS AND DUTIES OF DIRECTORS

The directors may grant or procure the grant by the Company,
elther alone or in conjunction with another or others, of
retirement pensions or annuities, gratulties or allowances,
to any persen (or to such person's spouse or dependants) who
has been an officer or been in the employment of the Company
or of any subsidiary or former subsidiary of the Company or
any predecessor in business of any of them. Regulation 87
of Table A shall not apply.

The directors may procure the establishment and subsidy of
or subscription to and support of any institutions,
associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise to
advance the interests and well being of the Company or of
any such other company as aforesaid or its members.

Subject to his having declared his interest in accordance with the
Statutes, a director may vote as a director in regard to any
transaction or arrangement or proposed transaction or arrangement
in which he is interested or upon any matter arising therefrom
and, if he shall so vote, his vote shall be counted and he shall
be reckoned in estimating a quorum vhen any such transaction or
arrangement is under consideration. Regulation 94 of Table A
shall not apply.




EXFCUTIVE DIRECTORS

The directors may from time to time appoint one or more of
their body to hold any executive office in the Company,
including the offices of Chairman, Viece-Chairman and
Managing Director, for such period and on such terms as they
think fit, and (without prejudice to any claim for damages
for breach of any agreement between any such person and the
Company) may reveke such appointment.

Any director holding executive office in the Company shall
receive such remuneration whether by way of salary,
commission or participation in profits (or partly in one way
and partly in another) as the directors may determine,

The direcfors may entrust to and confer upon any director
holding executive office in the Company any of the powers
exercisable by them upon such terms and conditions and with
such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powvers
and may from time to time revoke, withdrav, alter or vary
all or any of such powers. Regulation 72 of Table A shall
be deemed to be modified accordingly.

INDEMNITY

Subject to the provisions of the Statutes, every director or other
officer of the Company shall be entitled to be indemnified out of
the assets of the Company against all liability which he may
sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto; and ne director or other

officer shall be liahble for any loss, 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. Regulation 118
of Table & shall not apply.




NAMES, ADDRESSES AND DESCRIPTIONS OF SHAREHOLDERS

DAVID ISAAC EARRIS

13 VWestside

Hendon

London S¥W4
Manufacturing Jeweller

BERNARD MAURICE IGRA
128-134 Baker Street
London W1

Certified Accountant

DATED the 9th day of Gcetober 1962

WITNESS to the above signatures:-

HENRY I JACOES
128/134 Baker Street
London W1

Chartered Accountant

(3JM.11)




No: 738837

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS OF

TOVN TICKETS AND TOURS LIMITED

(Passed on 22nd October 1991)

At aun Extraordinary General Meeting of Town Tickets and Tours
Limited duly convened and held at The Plaza, 120 Oxford Street,
London W1 on 2Znd October 1991, the following resolutions were duly
passed as Ordinary Resolutions:-

ORDINARY RESOLUTIONS

That the authorised share capital of the Company be increased
by £900,000 to £1,000,000 by the creation of 900,000 Ordinary
Shares of £1 each ranking pari passu with the existing
Ordinary Shares.

Upon the recommendation of the Directors, it is desirable to
capitalise £150,000 as being part of the sum standing to the
eredit of the Company's revaluation reserve account and that
such sum be applied in paying up in full at par 150,000
nnissued ordinary shares of £1 each in the Company to be
allotted and distributed credited as fully paid up at par pro
rata to the persons whose names appear in the Register of
Members of the Company immediately preceding this Meeting as
the holders of the existing Ordinary Shares of £1 each then
registered in their names.

The Directors be and they are herehy authorised for the
purpose of Section 80 of the Companies Act 1985 to allot and
issue up to 150,000 Ordinary Shares of £1 each pursuant to,
in accordance with and for the purpose of giving effect to
the preceding Resolution during the period of five years from
the date of the passing of this Resolution,

21 MOV 1991
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THE COMPANTES ACT 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

TOWN TICKEYTS AND TOURS LIMITED

At an Extraordinary General Meeting of the Company duly convened and

held at The Plaza, 120 Oxford Street, London WIN SDP on ¢t J\er\
: 1993 at 9,30am, the following resolution was duly passed as a
Special Resolution of the Company:-

SPECTAL RESOLUTION

"That the name of the Company be changed from Town Tickets
and Tours Limited to TTT MoneyCorp Limited".

£ st

Chairman

Pres;xt ed by:

Marriott Harrison
12 Great James Street
London WCIN 3DR ~

Ref: SJIM/ASG

(A5G.129)
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 738837

| hereby certify that

TOWN TICKETS AND TOURS LIMITED

having by special resolution changed its

is how incorporated under the name

TTT MONEYCORP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 APRIL 1983

i.. PARRY

an authorised officer

HC006B




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(as amended by Special Resolution
dated 22nd October 1991)

-and -

ARTICLES OF ASSOCIATION

(as amended by Special Resolution
dated 22nd October 1991)

-of -

ITT MONEYCORP LIMITED

(incorporated on 25th October 1962
and name changed by Specia! Resolution
passed on 5th April 1993)

Marriott Harrison
12 Great James Street
London WCIN 3DR

DR50105A.DOC
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of -

The name of the Company is:- "TTT MONEYCORP LIMITED", *
The Registered Office of the Company will be situate in England.
The objects for which the Company are estahlished are:-

"(A) lo carry on in the United Kingdom and elsewhere the business of a
burcau de change, travel tour and ticket agency and vehicle hire and to
sell goods, and generally to provide facilities of every description in the
ficlds of banking, travel, tourism, entertainment and leisure.

(B)  To camry on any other trade or business whatsoever which can in the
opinion of the Company be advantageously or conveniently carried nn by
the Company by vay of extension of or in connection with any such
business as aforesaid or in lieu thereof or is calculated directly or
indirectly to develop any branch of the Company's business or to increase
the vaiue of or turn to account any of the Company's assets, property or
rights.

To purchase, sell, txchange, improve, moritgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwise
acquire, and/or deal with any freehold, leasehold or other property,
chattels and effects, whether real or personal or immovable or movable,
or any interest therein; to erect, pull down, repair, alter, develop or
otherwise deal with any building or buildings and adopt the same for the
purposes of the Company's business, whether or not on ths Compeny's

property.

To purchase or otherwise acquire all or any part of the business or assets
of any person, firm or company carrying on or formed to carry on any
business which the Company is authorised to carry on or possessed of
property suitable to the purposes of the Company and to pay cash or to
issue any shares, stocks, debentures or debenture stock of the Company as
the consideration for such purchase or acquisition and to undertake any
liabilities or obligations relating to the business or property so purchased
or acquired.

Change of Name passed by Special Resolution passed on Sth April 1993.
Amended by Special Resolution passed on 9th May 1979.




To apply for, purchase or otherwise acquire any copyrights, patents,
licences, coacessions, scecrel processes or inventions which may be
capable of being dealt with by the Company, or be deemed to benefit the
Company and to grant rights thereout.

To scll, let, license, develop or otherwise deal with the underaking of all
or any part of the property or asscts of the Company, upon such terms as
the Company may approve with power to accept shares, debentures or
securities of, or interest in, any other company.

To invest and deal with the moncys of the Company in or upon such
securities and subject to such conditions as may seem expedient, or
otherwise to invest or deal with money in any manner which the
Company shall think fit.

To lend money to such persons, upon such terms and/or securiity and
subject to such conditions as may secem desirable.

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities, moneys or
shares or the performance of contrects or engagements of any other
company or person, and to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse arrangement with any
person, persons, firm or company carrying on a business having objects
similar to or complementary to those of the Company or any of them.

To borrow or raise money in such manner as the Company shall think fit
and, in particular, by the issue of debentures or debenture stock charged
upon all or any of the Company's property, both prescnt and future,
including its uncalied capital, and to re-issue any debentures at any time
paid off.

To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, debentures, warrants and other negotiable
documents.

o purchase, subscribe for or ot” ---wise acquire and held shares, stocks or
other interests in or obligations 01 any other company or corporation,

To remunerate any person, firm or company for services rendered or to be
rendered in issuing, placing or assisting to place any of the shares in the
Company's capital or any debentures, debenture stock or other securities
of the Company or in or about the formation or promotion of the
Company or the conduct of its business and to pay all or any of the
expenses of such formation, issue, placing or assisting to place such
shares, debentures, debenture stock or other securities of the Company.

To pay for any property, rights or interests acquired by the Company
either in cash (whether by instalments or otherwise) or in fully or partly
paid up shares, or in securities of the Company, or partly in one way and
partly in another and to accept payment for any property, rights or interest
sold or otherwise disposed of by the Company cither in cash as aforesaid
or in fully or partly paid up shares or in sccurities of any other company
or partly in one way and partly in another, and whether payment is being
made or accepted, on such terms generally as the Company shall think fit.




To pay out of the funds of the Company all or any of the costs and
expenses ol or incidental to the formation and registration of the
Company and the issue of its capital and debentures, including brokerage
and commission.

To promote or aid in the promotion of any company or companies for the
purpose of acquiring all or any of the property, rights and liabilities of the
company or for any other purpose which ma ' seem dircetly or indirectly
calculaicd to advance the interests of the Company.

To establish, support and aid in the establishment and support of funds or
trusts calculated to benefit employees or ex-employees of the Company or
the dependants or the connections of such persons and to grant pensions
or allowances to any such persons, and to assist any charitable or
benevolent abject.

To distribute any property of the Company in specie among the members
in accordance with their rights.

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

To do all such other things as are in the opinion of the Company
incidental or conducive 1o the attainment of the above objects or any of
them.

It is declared that the foregoing sub-clauses shail be construed independently of and distinct
from each other and none of the objects therein mentioned shall be deemed to be merely
subsidiary to the objects contained in any other sub-clanse.

The liability of the members is limited.

The Shave Capital of the Company is £1,000,000 divided into 1,000,000 Ordinary
Shares of £1 each.

The Company has power from time to time to increase or reduce its capital and to
consolidate or subdivide the shares into shares of larger or smaller
denominations. Any new shares from time to time to be created may from time
to time be issued with any right of preference, whether in respect of dividend,
voting or other matters and/or conditions as to capital, or any other special
privilege or advantage over any shares previously issued or then about to he
issued, or with such deferred rights as compared with any other shares previously
issued or subject to any such conditions or provisions and with any such right or
without any right of voting, and generally on such terms as the Company may
frum time to time determine, but so that 2ny preferential or special rights or
privileges, whether qualified or not, attached io issued shares shall not be affected
or interfered with except in manner provided in Clause 4 of Part 1 of Table A in
the First Schedule to the Companies Act, 1948.

The Share Capital of the Company was altered by a Special Resolution of the Company
passed on 16th March 1987,

The Share Capital of the Company was altered by a Special Resolution of the Company
passed on 22nd October 1991,




WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

DAVID ISAAC HARRIS
13 Westside

Hendon

London NW4
Manufacturing Jeweller

BERNARD MAURICE IGRA
128-134 Baker Street

London W1

Certified Accountant

DATED the 9th day of October 1962

WITNESS to the above signatures:-

HENRY 1 JACOBS
128/134 Baker Stieet
London W1
Chartered Accountant




No: 738837

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

(Adopted by a Special Resolution
passed on 22nd October 1991)

PRELIMINARY

Subject as hereinafter provided, the regulations contained or incorporated in
Table A of the Schedule to the Companies (Tables A to F) Regulations 1985 as
amended at the date of adoption of these Articles shall apply to the Company.
References herein to Table A are to the said Table A.

These Articles and the regulations incorporated herein shall take effect subject to
the requirements of the Companies Act 1985 (as modified or re-enacted from
time to time) and of every other Act for the time being in force affecting the
Company (hereinafier together referred to as "the Statutes").

In these Articles, where the context so permits, words importing the singular
numnber only shall include the plural number, and vice versa; words importing
the masculine gender only shall include the feminine gender; words importing
persons shall include corporations; the expression "paid up" shall include
credited as paid up; and reference to an arlicle is to an article of these Articles
and to a paragraph to a paragraph of the article in which the reference appears.

SHARE CAPITAI

The authorised share capital of the Company as at the date of adoption of these
Articles is £1,000,000 divided into 1,000,000 QOrdinary Shares of £1 each.

(A) The directors are generally and unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985, at any time or times
during the period of five years from the date of the adopiion of these
Articles, to allot or o grant any right to subscribe for or to convert any

-

Change of Name passed by Special Resolution passed on 5th April 1993,
The Share Capital of the Company was altered by a Special Resolutinn of the Company
passed on 16th March 1987.

The Share Capital of the Company was altered by a Special Resolution of the Company
passed on 22nd October 1991,

an




seeurity into all or any of the umssued shares in the authorised share
capital of the Company at such date,

‘The authority contained in Paragraph (A) shall expire at the end of the
period referred to therein, but such authority shall allow the Company to
make an offer or agreement before the expiry of such authoiiiy which
would ar might require shares 10 be allotted, or rights to subscribe for or
to convert any security into shares to be granted, after the expiry of such
authority and shall allow the dircctors to allot shares and gram rights
pursuant to any such offer or agreement as if such authority had not
expired,

The powers from time to time vested in the directors to allot equity
securities {as defined in Section 94(2) of the Companies Act 1985) shall
be exercisable as if Section 89(1) of such Act did not apply to the
allotment thereof, but such powers shall be exercised in accordance with
this article.

Unless otherwise determined by special resolution of the Company:-

i) Any equity sccuritics shall, before issue, bc offered for
subscription in the first instance to such persons as at the date of
the offer arc¢ registered as the respective holders of the ordinary
shares in the capital of the Company and shall be alfotted (in the
case of competition) to the applicants in proportion (as nearly as
may be and without allotting to any applicant a preater number of
such securitics than applied for) to the number of ordinary shares
then held by them respectively.

Any such offer as aforesaid shall be made by notice in writing
specifying the nnmber or amount of equity securities being
offered, the price at which the same are offered (“the offer price")
and any other terms of the offer and shall remain open for such
period (being not less than 21 days) as shall be specified in such
notice. Any such offer not accepted within the period specified
will be deemed 10 be declined.

Subject as aforesaid, the directors may at any time up to three
months after the expiration of such offer dispose of any equity
securities not taken up pursuant thereto at such price (not being
less than the offer price), on such terms (not beir:g less favourable
1o the Company i~an the terms of the relevant offer specified in
paragraph (iv3; 27« in such manner and to such persons as the
directors may decide.

In regulation 8 of Table A (liens on shares), the words and brackets "(not being a
fully paid share)" shall be deemed to be deleted.

TRANSFER OF SHARES

Any member or person entitled to shares by transmission, other than
Family Trustees, shall be entitled at any time to transfer any of his shares
to another member or te his spouse, children or remoter issue or to Family
Trustees.




Family Trustees may tronsfer shares to or o any member or 1o any
beneficiary under the Family Teusts; or, ona change of trustees, o new
Family Trustees.

Shares may be transferred by a corporate member (o its holding company
or to any company which is a wholly owned subsidiary of its holding
company or to any wholly owned substdiary of such member.

If and whenever:-

(i) any shares for the time being held by Family Trustees cease to be
held on Family Trusts (otherwise than in connection with a
transfer by the Family Trustees authorised under this article); or

(ii)  any corporatc transferee ceases to be a wholly owned subsidiary of
the original member or of the holding company of such original
member referred to in paragraph (C),

they or it shall be deemed 10 have served the Company with a Transfer
Notice (as defined in article 9(3)) in respect of such shares and the Price
(as defined in article 9(B)) shall be ascertained pursuant to article 9(D)
and the provisions of articles 9(C). (G) and (i) shall thercupon apply to
the sharcs. Such Transfer Notice shall be deemed to have been received
by the Company on the date on which the directors shall receive actual
notice of the occurrence of the relevant aforesaid event and the directors
shall be obliged to give notice pursuant to anticle 9(C) torthwith after the
Price shall have been ascertained.

The expression "Family Trusts" means tiusts however created under
which no immediate beneficial interest in the shares in question is for the
time being vested in any person other than a member or the spouse,
children or remoter issue of a member or former member; and "Family
Trustees” means the trustees for the time being of the Family Trusts.

Save as provided in article 8 no member or person entitled by
transmission shall be entitled to dispose of any inierest in shares in the
Company witheut first offering the same for transfer to the holders for the
time being of the other shares in the Company.

An offer of shares for sale pursuant to this article may be in respect of all
or part only of the shares held by the proposing transferor and shall be
made by the proposing transferor by notice in writing to the Company
(hereinafter called "a Transfer Notice"). The Trensfer Notice shall specify
the shares offered (hereinafter called "the Shares") and the price at which
they are offered (hereinafter called "the Price"} and it shail constitute the
directors as the agents uf the proposing transferor for the sale of the
Shares to other holders of shares in the Company at a price not less than
the lower of the Price and the fair value (if any) fixed as provided in
paragraph (D).

Upon receipt by the Company of the Traasfer Notice, the directors shall
forthwith give notice to all »f the holders of shares in the Company (other
than the proposing transferor) of the number and description of the Shares
and the Price inviting each of such holders to state by notice in writing to
the Company within 60 days (hercinafter referred to as "the Offer
Period") the maximum number, if any, of the Sharzss he is willing to




purchase, The directors shall forthwith give & copy of such notice to the
proposing transferor.

Within |4 days of first being offered any of the Shares, any member may
by notice in writing to the directors require that the Price be referred o
the auditors for the time being of the Company. The Offer Period shall
cease to run upon receipt of such notice to the directors. The directors
shall forthwith give notice to all other :nembers that they have referred the
Price in accordance with such notice. The auditors shall report in writing
under their hand what in their opinion (which cpinion shall be final and
binding on all interested parties) is the fair value of a Share as between a
willing vendor and & willing purchaser on the basis of the aggregate value
of all the issucd shares of the relevant class divided by the number of such
shares and, if the Company is then carrying on business as a going
concern, on the assumption that it will continue to do so; and in so
certifying the auditors, whose costs report shall be borne by the Company
{(save to the extent that the auditors shall direct the same be borne by the
proposing transferor and/or the member(s) who required the matter to be
referred to them), shall be considered to be acting as experts and not as
arbitrators, and accordingly the Arbitration Act 1950 and any statutory
modification or re-cnactment thereef for the time being in force shall not
apply. The directors shall use all reasonable endeavours to procure that
the auditors' report on the fair value within 14 days of the matter being
referred to them. Upon receipt of such report, the directors shall
immediately give written notice of the fair value both to the proposing
transferor and to each of the members of the Company.

If the fair value as so determined is not acceptable to the proposing
transferor, he may by notice in writing to the directors within seven days
of being notified of such fair value revoke the Transfer Notice; the
directors shall forthwith notify all other members of that fact. Save as
aforesaid, the Transfer Notice shall not be revocable.

In the absence of any such revocation of the Transfer Notice, the full
Offer Period shall begin to run again from the date of despatch to the
other members of notification cf the auditors' report.

At the expiration of the Offer Peried, the directors shall allocate the
Shares to or amongst such of the holders as wish to purchase; such
allocation shall, in the case of competition, be made so far as practicable
pro rata according to the nominal amount of the share capital held by each
such holder but, in each case, shall not exceed the number of the Shares
which such holder shall have expressed his willingness to purchase.

Upon such allocation being made, the holders to or amongst whom such
allocation shall have been made shall be bound to pay the purchase price
for, and to accept a transfer of, the shares so allocated to them
respectively and the proposing transferor shall te bound upon payment of
the purchase price to transfer such shares 10 the respective purchasers. If
the proposing transferor, having become bound to transfer the Shares,
makes default in so doing, the Company may receive the purchase price
and the directors may appoint some person to execute instruments of
transfer of the Shares in favour of the purchaser(s) and shall thereupon
cause the names of the purchasers to be entered in the register of members
cf the Company as the holders of the Shares and shall hold the purchase
price in trust for the proposing trensferor. The receipt of the Company




therefor shall be a good discharge o the purchaser(s) and, after their
namws shatl have been so entered in to the register of members, the
validity of the transactions shall not be quesiioned by any person,

If, at the expiration of the Offer Period, any of the Shares shall not have
been sold in accordance with the provisions of this article, the proposing
transfcror may (subject to the provisions of article 11) at any time within
a period of 90 days after the expiration of the Offer Period transfer the
shares not so sold to any person and at any price not being less than the
lower of the price and (if appropriate) the fair value determined pursuant
to paragraph (D), provided that:-

(i) if the Transfer Notice shall state that the intending transferor is not
willing to transfer part only of the Shares, he shall not be entitled
hereunder to transfer any of the Shares unless in aggregate all the
Shares are so transferred; and

the directors may require to be satisfied that the Shares are being
transferred in pursuance to a bona fide sale for the consideration
stated in the transfer without any deduction, rebate or allowance
whatsoever to the purchaser and, if not so satisfied, may refuse to
register the instrument of transfer without prejudice, however, to
their absolute discretion to refuse to approve or register any
transfer of shares pursuant to article 11.

If a member or other person entitled to transfer a share at any time
attempts to deal with or dispose of the share or any interest therein
otherwise than in accordance with the foregoing provisions of this article,
he shall be deemed immediately prior to such attempt to have served the
Company with a Transfer Notice in respect of such share and the Price
shall be ascertained pursuant to paragraph (D) and the provisions of this
article shall thereupon apply to the share. Such Transfer Notice shall be
deemed to have been received by the Company on the date on which the
directors shall receive actual notice of such attempt and the directors shall
be obliged to give notice pursuant to paragraph (C) forthwith after the
Price shall have been ascertained.

Save as expressly provided in these Articles, the restrictions on transfer
contained in this article shalt apply to all transfers or transmissions
operating by law or otherwise,

Where a sharcholder, being an individual, dies (hereinafter called "the
deceased sharcholder") and his shares in the Company are not transferred
(whether to his personal representatives or otherwise pursuant to
regulation 30 of Table A) in acecordance with the provisions of articles 8
or 9 before the expiry of the Relevant Period (as hereinafter defined), the
directors may, and on the application of any other sharehclders shall, by
notice in wriling served on the deceased shareholder at his registered
address, require that the shares in the Company held by the deceased
shareholder be offered to the other sharcholders at a price to be
ascertained in accordance with paragraph (B).

The price for the transfer of such shares shall be either such price as shall
be agreed for such purpose between the personal representatives of the
deceased sharcholder and the directors or, in default of such agreement,
within a period of 30 days from the date of service of notice by the




direstors under prragraph (A) (oo such longer period as such personal
representatives, i any, and the directers shall agree or, if there are no
personal representatives, as the directors shail determine), the fair value of
such shares determined in accordunce with anticle 9(1D).

Upon the price for the said shares being ascertained in accordnce with
paragraph (B), the deceased sharcholder shall be dec med to have served a
‘Transfer Notice fer the purpose of article 9; the price so ascertained shall
be deemed to be "the Price” for the purposes of that article and the
provisions of paragraphs (C), (G) and (H) of that article shall apply
accordingly.

None of the shares of a deceased shareholder shall be transferred (whether
to his personal representatives or otherwise purchase to regulation 30 of
Table A) after the expiry of the Relevant Period unless such shares shall
have beer: offered to other shareholders (whether following a notice by
the directors or at the instigation of the personal representaiives of the
deceased shareholder) in accordance with the provisions of paragraph (C).

For the purposes of this article, "the Relevant Period” shall mean the
period of 12 months from the death of the deceased shareholder except
that, if probate shall not have been granted in respect of the deceased
shareholder's estate before the expiry of six months after his death, the
Relevant Period shall mean the period from his death until the expiry of
six months from the date of such grant of probate or, if shorter, the period
from his death until the expiry of 15 months from the date thereof.

The directors shall refuse to register a proposed transfer not permitted by or made
pursuant to articles § or 9, but shall register a transfer of any share made in
accordance with the provisions of article & or article 9(H). Otherwise, the
directors may, in their absolute discretion and without assigning any reason
therefor, refuse to register any proposed transfer of any share. Regulation 24 of
Table A shall not apply.

The instrument of transfer of a share shall be signed by the transferor who shall
be deemed to remain the holder of the share until the name of the transferce is
entered in the register of members in respect thereof. In the case of a partly paid
share, the instrument of transfer must also be signed by the transferee.
Regulation 23 of Table A shall not apply.

GEMNERAL MEE UNGS

13.

A poll may be deranded at any genera] meeting by the Chairman or by any
member present in person or by proxy and entitled to vote. Regulation 46 of
Table A shall be deemed to be modified accordingly.

In the case o1 an equality of votes (whether on a show of hands or a pell), the
Chairman at any general meeting shall not be entitled to a second or casting vote.
Recgulation 50 of Table A shall not apply.

Regulation 54 of Table A (votes of membcrs) shall be deemed to be modified by
inserting after the words "present in person” the words "or by proxy™.

An instrument appointing a proxy shali be in such form as may be specified by,
or accer:table to, the directors provided that any such form shall not prevent any




member indicating the manner in which his proxy is to cxercise his vole.
Regulations 60 and 61 of Table A shall notapply.

A resolution in writing signed by all the members of the Company entitled to
receive notice of and attend and vote at a meceting of the Company or of any class
of members of the Company (which resolution may consist of several documents
in the like form cach signed by one or more of the said members) or a resolution
to which every such member has signified his approval in writing or by cable,
1acsimile transmission or telex shall be as valid and effectual as if it had been
passed at a meeting of the Company or of such class of members of the Company
(as the case may be) duly calied and constituted. In the case of a corporation, the
resolution may be signed or approved on its behalf by a director or the Secretary
thereof or by its duly appointed attorney or duly authorised representative.
Regulation 53 of Table A shall not apply.

RIRECTORS

18.

The directors shall, unless otherwise determined by an ordinary resolution of the
Company, be not less than two in number. Regulation 64 of Table A shall not

apply.
(A)  The directors shall have power at any time and from time to time to

appoint any person to be a director cither to fill a casual vacancy or as an
addition to the existing directors.

(B)  Reguiations 73 to 75 (inclusive) of Table A and all other references in
Table A to retirement by rotation shall not apply.

(A)  The quorum for a meeting of the directors shali be two directors present in

person or on the telephone throughout the meeting. Regulation 89 of
Table A shall not apply.

(B}  In the case of an equality of votes at any meeting of the directors, the
Chairman of the meeting will not have a second or casting vote.
Regulation 88 of Table A shall be deemed to be modified accordingly.

(C)  Notices of meetings of the directors shall be given to all directors and to
any alternate directors appointed by them, whether or not they are within
the United Kingdom. The last sentence in regulation 66 of Table A and
the third sentence of regulation 88 shall be deemed to be deleted.

A resolution in writing signed by all the directors or by all the members of a
committee for the time being ( which resolution may consist of several
documents in the like form each signed by one or more of such directors or
members of such commiitee) or a resolution to which every such director or
every such member of a committee has signified his approval in writing or by
cable, facsimile transmission or telex shall be as valid and effectual as if it had
been passed at a meeting of the directors or of such committee (as the case may
be) duly called and constituted. A resolution signed by a director need not be
signed by his alternate director (acting as such) and vice versa. Regulation 93 of
Table A shall not apply.

The office of a director shall be vacated if*-

(1) he is prohibited by law fiom being a director; or




a receiving order is made against him or he makes any arrangement or
composition with his creditors; or

he is, or may be, suffering from mental disorder and either:

(a) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 (or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1960) or

an order 15 made by a court having jurisdiction (whether in the
United Kingdom or elsewhere} in matters concemning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his
property or affairs; or

(iv) by notice in writing to the Company he resigns his office; or

W) he is removed by an ordinary reselution of the Company.

Regulation 81 of Table A shall not apply.

23.

(A)  The directors may grant or procure the grant by the Company, either alone
or in conjunction with another or others, of retirement pensions or
annuities, gratuities or allowances, to any person (or to such person's
spouse or dependants} who has been an officer or been in the employment
of the Company or of any subsidiary or former subsidiary of the Company
or any predecessor in business of any of them. Regulation 87 of Table A
shal! not apply.

The directors may procure the establishment and subsidy of or
subscription to and support of any institutions, associations, clubs, funds
or trusts calculated to be for the benefit of any such persons as aforesaid
or otherwise to advance the interests and well being of the Company or of
any such other comparny as aforesaid or its members.

Subject to his having declared his inferest in accordance with the Statutes, a
director may vote as a director in regard to any transaction or arrangement or
proposed transaction or arrangement in which he is interested or upcn any matter
arising therefrom and, if he shall so vote, his vote shall be counted and he shall be
reckoned in estimating a quorum when any such transaction or arrangement is
under consideration. Regulation 94 of Table A shall not apply.

25.

(A)  The directors may from time to time appoint one or more of their body to
hold any executive office in the Company, including the offices of
Chairman, Vice-Chairman and Managing Director, for such period and en
such terms as they think fit, and (without prejudice te any claim for
darnages for breach of any agreement between any such person and the
Company) may revoke such appointment.




(13)  Any director holding executive office in the Company shall receive such
remuneration whether by way of salary, commission or participation in
profits (or partly in one way and partly in another) as the directors may
determine.

(C)  The directors may entrust to and confer upon any director holding
exceutive office in the Company any of the powers exercisable by them
upon sich terms and conditions and with such restrictions as they ray
think fit, and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all or
any of such powers. Regulation 72 of Tsble A shall be deemed to be
modified accordingly.

26, Subject to the provisions of the Statutes, every director or other officer of the
Company shall be entitled to be indemnified out of the assets of the Company
against all liability which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto; 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 is the execution of the duties of his office or in
relation thereto. Regulation 118 of Table A shall not apply.

NAMES, ADDRESSES AND DESCRIPTIONS OF SHAREHOLDERS

DAVID ISAAC HARRIS
13 Westside

Hendon

London NW4
Manufacturing Jeweller

BERNARD MAURICE IGRA
128-134 Baker Street

London W]

Certified Accountant

DATED the 9th day of October 1962

WITNESS to the above signatures:-

HENRY I JACOBS
128/134 Baker Street
London W1
Chartered Accountant




