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THE COMPANIES ACYTS 1948 to 1967 -

COMPANY LIMITED BY SIARES

MEMORANDUM OF ASSOCIATION

’ of-+ i
: i
% JETSAVE TRAVEL LIMITED. :

b »”

P
;J:?‘l. The name of the Company is JETSAVE TRAVEL LIMITED.

é. The registered office of the Company will be situatelin
England. '

3. The objects for which the Company is oestablished arg:-

(A} To organiso, conduct and carry on in any part of
the world transport services, trips, Hours and
excursions of all kinde, and to carry on business
as carrders of bassengers, goods and mail by aixr,
sea and land; to establish and carry on btouring
agencies, travel bureaux and booking offices, to -
act as customs clearing agents, bankers and exchangers
of money, and to issue itravellers chegues, and -
provide service ac.ommodation or any assistance to
travellers and others,

(B) To carry on business as railway, travel, theatre,
entertainment and general agents, hotel proprietors,
restaurant and vrefreshment room Proprietors, boarding
house keepers, amusement caterers, licensed victuallers
and innkeepers, wine and spirit werchants, shippers,
carriers, forwvarding agents and depository propriectors,
and Lo establish and carry on clubs or cluly houses and
other conveniences for itravellers and others; ‘to carry
on business as proprietors of motor coaches, omnibuses,
lorrics, motor cars, ships and boa'ts, flying boats and
aircraft, .

2> L & Special Resclution passed on 24t October 1974
the name of the Company was changed fromw Jebsave Tours

- Limited to Jetsave Travel Limited,



(c)

(D)

(1)

(F)

(G}

< (2)

To carry on any other +trade or business
whatscever which can in the opinion of the
Board of Directors be advantageously
carried on by the Company in connection
with or as ancillary to any of the abowve
businesses or the general business of the
Company . ' .

To purchase, take on lease or by other
means acquire any freehold, leasehold or
other property for any estate or interest
whatever and any rights, privileges or
easements over or in respect of any
property and any buildings, ‘workrooms,
shops, warehouses,factories, mills, works,
machinery, engines, motors, rolling stock,
Plaat, live and dead stock or things and
any - real or personal property or rights
+hatsoever which mey te necessary for . or
may be conveniently used with or may
enhance the value of any other property of’
the Company. .

To purchase or by other means acquire ang
protect, prolong, extend and renew whether
in the United Kingdem or elsewhere any
copyrights, patents, patent rights, trade
marks, designs, »rights of production,
rights of publication or other rights,
brevelts d'invention and licences which may
appear likely to be advantageous or useful
te the Company and to use. and turn to
account and to manufacture under on grant
licences or privileges in respect of the
same and to expend money in experimenting
upon and testing and in improving or
seeking to improve any patents, invenbions
or rights which the Company may acquire ‘or
propose to acquira. . )

To build, construct, maintain, alter,
enlarge, pull down and remove or replace
any bulldings, shops, factories, offices,
works, machinery, engines eand t+o clear
sites for the same or to Jjoin with any
berson, firm or company in ‘doing any of
the thinps aforesaid and to work, manage
and control the same or join with obthers
in so doing. '

To acguire and undertake the whole or any
part of the business, goodwill and assebs
of any person, firm or company carrying on



(1)

(1)

()

" (K)

(w)

(3)

or proposing Lo carry on any of the
businesses which this Company is. author-
ised to carry on and as part of the
consideration for such acqguisition to
undertake 2ll or any of the liabilities of
such person, firm or company oy to acguire
an interest 1in, amalgamate with or enter
into any arrangement for sharing profits

., or for co-operationor formutual assistance

with any such person,firmor company ard to
give or accept by way of consideration for
any of +the acts or things aforesaid or -
property acquired any shares, debentures
or securities that may- be agreed upon and
to hold ahd retain or sell, nortgage and
deal with any shares, debentures onr
gsecurities so received.

To promote any other ccmpany or companies
for the purpose of its or their acguiring
all or any of the property and rights and
undertaking any of the liabilities of this
Company or of undertaking any business or
operations which may appear likely .to
agsist or benefit this Company or to
enhance the wvalue of the property or
business of thig Company and to pay all
the expenses of or incidental to such
promotion. '

To manufacture,sell,treat and deal in all
kinds of commodities,substances, gaterials,
articles and things necessary or useful
for ecarrying on any of the businesses of
the Company or in or for any of the operd-
tions of the Company.

To sell or otherwisc dispose of the whole
or any wpart of +the undertaking of the
Gompany either together or in portions for
such congideration as the Company ‘may
think f£it and in particular for shares,
debentures or securities. of any company
purchasing the same,

To invest and deal with the moneys of the
Company not immediately required upon such
securities and in such manner as may from
time to time be determined,

To lend money to persons or companies on
such terms as may seem expedient and in



(1)

(N)

(0)

(P)

(Q)

(R)

()

particular to customers and. others having
dealings with the Company and to act as
surety for' and guarantee the performance

of contracts by any persons or companies. .

To borrow or raise money in such manner ag
the Company shall think £it and in partic-
ular by the issue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any money borrowed or

raised by m-i.gage,charge or lien upon the |
undertaking and the whole or any rart of ;

the Company's property or assebs whether
present or future including its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obliga-
tion or liability it may undertake.

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

To improve, manage, cultivate, develop,
exchange, let on lease, or otherwise
mortgage, sell, dispose of, turn to
account, grant righls and privileges in
respect of or otherwise deal with all op
any part of the property and rights of the
Company. ' :

To subseribe for, take, purchase or other~
wise acquire and hold any shares or other
interest in or ‘securitiss of any other
company having objects altogether .or in
part similar to those of .this Company or
carrying on any business capable of being
conducted so0 as directly or indirectly to
benefit this Company.

To act as agents or brokers and as trustees
for any person, firm or company and to
underteke and perform sub>contracts and
also to act in any of the businesses of
the Company threugh or by means of sgents,
brokers, sub-contractors or others.

To remunerate any person, {irm or company

rendering service to the Gompany wheiher
by cash payment or by the allotment to hin
or them of shares or gecurities of the
Company credited as paid up in full or in
part or otherwise. K
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(V)

(W)

(X)
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(5)

To pay cult of the funds of the Company all

expenses which the Company may lawfully
pay of or incident to the ~formation,
registration and advertising of or raising
money fovr the Company and the igsue of ‘its
capital including brokerage and commission
Ton obtaiging application for or taking, -
placing or underwriting shares, debentures
or debenture stock. ct

To enter into any arrangement ~with any

.government or authority supreme, municipal, -

local or otherwise and to ebtain from any

. such government or authority any rights,

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

To establish and support or aid in the
establishment and support of clubs,
associations,funds,trustsanﬁ.conveniences,
caleulated to henefit exisiing or Tforper
employees, Officers or Directors of the
Company or the dependants or connections
of such persons and %o grant pensions and
allowances and to make payments bowards
insurance and generally +o subscribe or
guarantee money for charitable or benevolent
ohjects or for any exhibition or for any
public, general or useful object.

To distribute among the MNembers of the
Company in kind any of the property of the
Company and in particular any shares,
debentures or securitiesof other companies
belonging to this Company or of which this
Company may have the power of disposing. .

To carry out all or any of +the foregoing
objects as Principals or Agents or in
partnership, co-cperation or conjunction
with any other person, firm, association
or company and in any part of the world,
and to procurc the Company to be registered
or recognised in any country or place.

To do all such other +things as may be
incidental or conducive to the attainment
off the above objects or any of themn.

is hereby expressly declared that each of

preceding sub-clauses shall be construed



(6)

independently of and shall be in no way limited by
referonce to any othex sub-clause and that the
obJjects set out in each sub-clauso are independeunt
objects of +the Company.

4, The liability of the members is limited. L////

5. The Share Capital of the Company is £10, 000
divided intc 10,000 Ordinary Shares of £1 each.

Wi, the several persons whose names and addresscs
are subscribed, are desirous of being formed into a

Company in pursuance of this Memorandum of Asscciation

and we respectively agree to take the nitmber of shares in

the capital of the Company set opposite our respective

names. -

SNUNDeY Ok
Shares taken
by each Sub-
of Subscribers . scribex.

. (In Words)

Names, Addresses and Descriptious

STANLEY LERE
125 High lolborn,
Loudon W.C.1l. One

Sélicitor
DAVID B, WEED
125 High Holborn
London W.C.1l.

One .
Solicitox

DATED this 12th day of June, 1974
WITNESS to the above Signatures:-
M. PEDEL

125 High Holborn,
London W.C.1l.

By a Special Resolution passed on 2nd December 1974, the
Shiare Capiltal was increased from £100 to £10,000 by the
creation of 9,900 Ondinary Shares of £1 each.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
T OTORTSAVE TREEGEWLIMITED - ’

. PRELIMINARY

1. The Company shall be a Private Company within
the meaning of the Compaunies Act, 1948, and the
Regulations contained in Part T and Part II of
Table A in the First Schedule to the Act (herein-
after called "Table A") shall apply to the Company
save iu so far as they are excluded or varied
hereby. The Clausos of Part T of Tablo A numbered
3, 24, 40 to k3 iiciuvive, 53, 75, 84, (2) 88, 95,
9%, 100, 106 and 118 shall not apply to the Compauy
and in licu thewreof and iln addition to the remaining
Clauses of Table A, the following shall be the
Regulations of the Company.

SHARES
2. The Share Capital of the Company is £10, 000
: . divided dluto 10000 Ordinary Shares of £1 each,
3. SubJject to the provisions of Section 58 of the

Act, any Preforence Shares may, with the sanction
of a special resolution, boe issued on the terms
that they aro, or at the opition of the Company are
linble, 1o be radeoomed.

I, Sulxject to the provislons of any agrcement
bindiug oa thbe Company, and in canse of shares
oither than those coustituting the origiual capital
of the Company subject to any direcitions contained
in the resolution of the Company creativg the



(8)
same, the shareg of the Company, whether Torming
rart of the Ooriginal capital of the Company or

subsequently created, shall be undep the ‘control
of +the Directors who may allot ang dispose ‘of op

grant options over them to Such person ang on .

such terms as the Dirsctors think i,

5. The lien conferred by Clause 11 of Part 1. of
Table A shall extend to fully paid-Shares, and to
all Shares registered in the name of any berson
indebted opr under liability to the Company, whether
he shall be the s0le registereq holder thereof op
shall be one of several joint holders,

BORROWING POWERS

‘6. The Direcectors May exercise all. the powers
conferred upon them by Clause 79 of Part I of
Table 4 without any limit on the amount  for the
time being remaining undischarged of moneys so
borrowed or sCcured and the proviso limiting such
amount containea in that Clause shall nok apply,

NOTICES OF MEETI NGS

7. In any notice calling meeting of the Company
or of any class of members of the Company +t{here
shall appear with reasonable brominence the state—
ment with regard to Proxies required by Section
136(2) of the Act, ' -

3]

PROCEEDINGS AT CGENERAL MEETINGS

8. A poll may be demandegd by one or more. - Menbers
bresent in person op by proxy and having the right
to  vote at the meeting ang baragraphs (b) (c) ang
(d) of Clause 58 op Part I of Tabhle A shall bpe
modifieqg accordingly,

DIRECTORS
9. Until otherwige determinsg by the Company in
General Meeting the rmumber of Directors (excluding
alternats Directors) may be any number not exceed-
ing five, '

10. The napes of the fipst Directorg shall T©be
determined in writing by the subscribers of the
Hemorandum ol Ass ciation,

oL
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13, The officg of a Director shall be vacated :-

(9)

1L. No person shall be disqualified from being or
becoming a Director of the Company by reason of
his attaining or having attained the age of 70
years or any otner age,

12. The Directors shall have povier at any time
and iIrom time to time to appoint any other person
to be a Director of the Company, either to £ill &
casual =~ vacancy or as an addition to the Board but
s0 that the total number of Directors shall not at
any +time exceed the maximum number fixed as -
hereinbefore mentioned. Subject to Clause 13

-- hereof. and %o Clause 96 of Part I of Table A a

Director may be appointed wunder this Glause to
hold office for life or any other period or upon
such terms as to the rotation of hig  retirement as
the Directors shall at the time of his appointment.
determine. A Director appointed to hold office
Tor 1life or any other fixed period shall not
during that period be sub ject +t06 retirement by
rotation or be takén into acccunt in determining
the rotation of retirement of Directors.

DISQUALIFICATION OF DIRECTORS

*

(A) If he becomes bankrupt or insolvent op
. compounds with his creditors;

(B) If he becomes of unsound mind or is found
a lunatic;

(C) If he ceases to holg any necessary Share
qualification or does not obtain the same
Within one calendar month from the date or
his appointment;

(D) If he becomes prohibited from being a
Director by recason of any order made under
Section 188 of the Act;

(E) If ho resigns his office by notice in
writing to the Company,

Ui, Provided that a Director .declares his interest
in a contract or arrangement or proposed contract
or arrangement with the Company in manner provided
by Section 199 of the Act he shall be counted in
the quorum at any meeting of Directors at which
the same is considered and shall bve entitled to
vote as a Director in respect thereor,

FROCEEDINGS OF DIRECTORS

15. The guorum necessary Tfor the transaction of
the  business of the Direc?ors may be fixed by the




(10)

Directors, and until go fixed, shall, except when
one Director only is in office be two. When one

Director only is in office he shall have and may-

exercise all the powers and authorities in and
over the affairs of the Company as by the regula-—
tions of the Company are conferred on the Board of
Directors, - '

16. A Resolution determined on  without ° any
Meeti.g of Directors and evidenced by writing -

under * the hands of all the Directors or a gole
Director shall be as valid and effectual for a1l
burposes as a resolution of the Directors passed
at a Meeting duly convened, held and constituteqd,

ALTERNATE DIRECTORS

17. A Director other than =2 sole Director who for
any reason considers that he is unlikely to be
able +to attend meetings of the Board of Directors
may, with the approval of the other Directors, by
writing appoint any berson to be an alternate
Director in his place for a period not exceeding
six months on any one occasion. The person sC
appointed ghall not %be required to hold any

qualification share and shall ‘be entitled +1o.

receive. notices of and to attend and vote at meet-
ings of the Board and shall automatically vacate
his office on the expiration of the term for or
the happening of the event until which he is by
the terms of hisg appointment to hold office op if
the appointor in writing revokes the appointment
or himself ceases for any reason toc hold office

as a Director. An appointment of an alternate *i°
Dirsctor under this Clause shall not prejudice the -

right of the appointor to receive notices of and
to attend and vote at meetings of the Board and
the powers of the alternate. Director .shall
automatically be suspended, during sueh time as the
Director appointing him is himself present in
verson at a meeting of the Board., . -

‘DIVIDENDS

13. Subject to any specizl rights attaching to
any class of shares, dividends shall be declared
and paid according to the amounts paid or credited
a2s paid on the shares in respect of which +the
dividend is raid, but no amount paid or credited
as pald on a share in advance of calls shall for
this purpose be treated as paid on the share.
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NOTICES

1. The persons- mentioned in paragraph (b) of
Cclause 134 of Part T of Table A (being the persons
on whom the ownership of a share devolves as
personal representative or trustee in .bankruntcy
of a2 member) shall not, unless and until they
become members of the Company, be entitled to
receive notices of meetings of the Company.

Names ,Addresses and Descriptions of Subscribers.

STANLEY LER
125 High Holborn
London W.C.1.

Solic¢itor

DAVID E. WEED
125 High Holborn
London W.C.1.

Snplicitor

DATED this 12th day of June, 1974.
WITHNESS to the above Signatures:-
M. PEDEL '
125 High Holborn,
Tondon W.C.1.

Secretary.



