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THE COMPANIES ACTS 1948 o 1976.

(1560863

COMPANY LIMITED BY SHARES,

j.\’:*,\_//
Temorandmn of Associaiion

4

OF
Hingsline  Limmed »

hzo

The name of the Couwpany is h‘nge\\nqe \Jrnﬁﬁeél

The Registered Office of the Coupany will pe situate ,
in England. =

A=

The Objects for which the Cowpuny is established are:-

‘(1) To carry on business a8 tyavel agents and operators

and t0 establish and carry on a fravel bureau, touring
agency, custow's clearing agency; 140 organise and
conduct trips, holidays and excursions of all kinds in
any part of the world, to provide hotel and lodging
accopmodation and to act as agents, for railways,
shippexs, carriers, theatre and cinems proprietors, and
as sellers and dealers in any tickets issued by them;
t0 act as bankers and exchangers of woney and to issue
travellers' cheques and to provide any othex accomwo-
dation or assistance to travellexs and tourists.

(2) To carry on business as carriers of passengers,
goods and wail and any other articles by air, sea and
Jand, and as proprietors, agents, consultants, wanufact—
urers, hirers and repairers of aeyoplanes, seaplanes

and aircraft generally, ships, yvachts, hoats, motor
cars, coaches and omnibuses and wechanically propelled
vehicles of every description.

(3) To carry on business as insurance agents,
auctioneers, estate agenis, buginess transfex
agents, valuers and Surveyors, printers and
publishers, and agents for the sale of goods,
articles, plant, mwachinery, tools, substonces,
materials, werchandise and produce of every
description.,
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(B) to carry on any other business or trade

which in the opinion of the Directors of the
Company may be conveniently carried on in
conttection with or as aucillary to any of the above
businesses or be calculated directly or indirec*ly
to enhance the value of or reudsr profitable

any of the property of the Company or to further
any of its objects;

(C) +to purchase, take on lease or in exchaupe,
hire or otherwise acquire and hold for any interest
whatsoever any movable or immovAable property,
whether tangible or intangible and wheresoever
situate, which rhe Company may thing necessary

or convenient for the purposes of its business

and to sell, lessc, hire out, grant rights in

or over, improve., manage or develop all or any

part of such property or otherwise turn the same

or any part thereof to the advantage of the Company;

(D) to build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the business of the Company and to join with any
person, firm or company in doing any of the things
aforesaid;

{E) to borrow or raise morey upoun such terms

and on such security as may be considered expedient
and in particular by the issue of debentures or
debenture stock and to secure the repayment of

any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the
undertaking, property and assets of the Company,
both present and future, including its uncalled
capital, and also by any similar mortgage, charge
or lien to secure and guarantee the performance

by the Cowmpany or any other person, firm or coumpany
of any obligation undertaken by the Company or

any other person, firm or company as the case may be;

(F) +to apply for and take out, purchese or other-
wise acquire any patents, licences and the like
conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information

as to any invention which may seem calculathed

directly or indirectly to benefit the Couwpany, and

to use, develop, graut licences in resgcot of,

or otherwise turn to account any righte or information
s0 acquired; '

(@) _to purchase, subscribe for or othmiwise acqulre
and hold and deal with any shares, stocks, debentures,
debenture stocks, bonds or securities of any other
company or corporatiocn cavryinm o. buginess in any
part of the world:
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H) to issue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuing
or placing, underwriting or guaranteeing the
subscription of sghares, debentures, debenture
stock, bonds, stocks and securities of any compauy,
whether limited or unlimited or incorporated by

Act of Parliament or otherwise, at such times and
upon such terms and conditione as to remuneration
and otherwise as may be agreed upon;

(I) to invest and deal with the monies of the
Company not immediately required for the purposes
of its business in or upon such investments and
securitiss and in such manner as may from time to
time be considered expedient;

(J) +to lend money or give credit on such terms

as may be considered expedient and receive money

on deposit or loan from and give guarantees or
become security for any persons, firms or companies;

(K) to. enter into partnership or into any
arrangement for sharing profits or to amalgamate
with any person, firm or company carrying on or
proposing to carry on any business which the
Company is authorised to carry on or any business
or transaction capable of being conducted so as
directly or indirectly to benefit the Company;

(L) %o arsuire and undertake the whole or any
part of t1.. business, property, assets, liabilities
and trans.r~*ons of any person, firm or company
carrying ou ox proposing to carry on any business
which the C..apany is aubhorised to carry on, or
which can ve carried on in conjunction therewith

or which is capable of being conducted so as
directly or indirectly to benefit the Company;

(M) to sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole or
any part of the undertaking of the Company for
such consideration as may be considered expedient
and in particular the shares, sbtock or securities
of any other company formed or to be formed;

(N) to esbtablish, promote, finance or otherwise
assist any other company for the purpose of acquiring
all or any part of the property, rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated

to benefit the Company;

(¢) to pay for any rights or preperty acquired
hy the Company, and tco remunerate any person,
firm or company rendering services to the Company
whether by cash payment or by the allotment of
shares, debentures or other securities of the
Company credited as paid up in full or in part

or in any other manner whatsoever, and to pay
all or any of the preliminary expensesz of the
Comparny and of any compauy formed or preuoted

by the Company;
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(P) %o accept stock or chares in,_o? the debonbtur-g,
mortgage debentures or other securities of any other
company in payment or part poyment for any services
rendered or for auny sale made to or debb owing from
any such company;

(¢) to draw, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exchange,
scrip, warrants and other transferable or negotiable
instruments;

(R) to establish, support or aid in the establish-
ment and support of associationsg, institutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directcrs, officers,
ex—-officers, employees or ex—employees of the Conpany
or the families, dependants or connectious of such
persons, and to grant pensions, gratuities and
allowances to and to wake payments towards insurance
for the benefit of such persons as aforesaid, their
families, dependants or connections and to subscribe
or contribute to any charitable, benevolent, or use-
ful object of a public character;

(8) to distribute amoung the members in specie

any property of the Company, or any proceeds of sale
or disposal of any property of the Company, and for
such purpese to distinguish and separate capital from
profits, but so that no distribution amounting to a
reduction of capital be made except with the sanction
(if any) for the time being required by law;

(T) +to do all or any of the above things in any part
of the world either alone or in conjunctioun with others
and either as principals, agents, contractors,

trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwise;

(U) to do all such other things as may be deemed
incidental or conducive to the attaimment of the above
objects or any of them.

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to

be merely subsidiary to the objects mentioned in any other
sub-clause. :

4, The liability of the meumbers is iimited. *

5. The share capital of the Company is
£100 divided into 100 shares of £l aach.
The Company has power to increase the share capital 7
and to divide the shares (whether original or increased) 7
into several classes and attach thereto any praferved,
deferred or other special rights, privileges ox
conditions as regurds dividends, repayment of capital,
voting or otherwisge. ' ‘

P
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WE, the several personS whose names and addresses
are subscribed are desirous of being formed into

a Company in pursuance of thig 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 DES~-
CRIPTIONS OF SUBSCRIBERS

Number of Shares
taken by each
subscriber

\c,J/
MTCHAEL JOHN HCPE

30, City Road,
London, E.C.1.

Company Formation
Assistant.

P4 .
/’
%
FRIC CHARLES TURNER
30, City Road,
London, E.C.1.

Company Formation
Assistant.

ONE e

ONE

=

DATED the .S day of
WITNESS to the above signatures 3
JOHN REGAN

30, City Road, l m}“’"

rondor . B.C.1

Company Search Assistant.

eptembel |, 1579 .

LI
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Articles of Assoriation

OF
WngELing  Ooied
PRELIMINARY
3
1. Subject as hereinafter provided, the regulations i

First Schedule to the Companies Act 1948, as awmended,
(hereinafter referred to as "Part IT of Table A"™), chal

apply to the Company. i

contained or incorporated in Part II of Table A in the J

2. Regulations 3, 24, 53, 75, 77, 79 and 88 of Part

T of Table A in the said schedule (hereinafter referred
to ag "Part I of Table A") shall not apply to the Company,
but the Articles hereirnafter contained, and the remain.ng
regulations of Part I of Table A, and regulations 2 to 5
inclusive of Part II of Table A, subject to the modifica-
tions hereinafter contained, shal®™ counstitute the
regulations of the Company.

3. The shares shall be at the disposal of the
directors who may allot, grant options over, or otherwise
dispose of them on such terms and in such manuer as

they think fit, subject to regulation 2 of Part Il

of Table A and to ths provisions of the next following
Article and provided that no sharzs shall be issued at

a discount, except as provided by section 57 of the Act.

4., Subject to any direction to the coutrary that may
be given by the Company in general meeting, any original
cshares for the time being unissued ard any new shares
from time to tine To be created shall. before they «are
issued, be offered to the members in proporticn ag

nearly as possible to the nominal value of 1ne exiotium
shares held by them, and such offer shall be wade by
notice specifying the mumber of shares to which the wenbor
ig entitled and limiting a time within widich The ofier 31
not accepted shall be deemed to be decliusd; sl aflor whye
sxpiration of such time or on recelpt of «n dnkimation
from the wember to whom the nordee Lo priver Lhat he
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declines to accept the shares, the directors Way
dispose of the saune in such manner as they think moat
beneficial to the Company .

5. Subject to the provisions of section 58 of the
Act, any preference chares may with the sanction of &
special resolubion be igsued upon the terms that they
are or at the option of the Company are 1iable to be

redeemed.
LIEN

6. The lien conferred bY regulation 1l in Part T of
Table A shall attach to fully paid up shares, and to
all shares registered in the name of any person
indebted or under 1iability to the Company , whether
he shall be the sole registered holder thereof or

chall be one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be transferred to a8 person
who is already & nember of the Company.

(b) Any share may pe transferred by & member

of the Company to the spouse, child or remoter issue
or parent, prother or sisteT of that membeT, and any
shares of a deceased member May be transferred LY his
personal representatives to any widow, widower, OT any
other such relative as aforesaid of such deceased
nember or may be transferred to oX placed in the names
of his or her execubors or trustees.

(¢) Any share standing in the naues of the
trustees of the will of any deceased membeXl O of a
settlement created by & member Or & deceased membel
may be transferred upon any change of trustees to the
trustees for the time being of such will or settlement
or to a person to whom such member OT deceased member
would have beel entitled o transfer the same.

B. Tn any such circumstances as are set out in
Article 7 hereof, regulation 7z of Part II of Table &
shall not apply save

(a) +to ensure that the number of neubers
shall no?b exceed the prescribed 1imits

() to prevent & transfer of ghares o
which the Company has a lien; or

(¢) ‘to prevent a tpronsfer of shares t0
any infant, bankrupt or perscn of ungound
mind.

S. The proviso Lo regulation 32 of Part I of Table
A shall not apply to the Compally.

GFNTRAT, MBETING

0. Wrery notice CcOLVEILLIE O general mesting shall
comply witls the provisions of aeobion 136(2) of the AeT
as Lo giving suformation to members in pepard o thelv
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right to appoint proxies; and notices of and other
communications relating to any general neeting which
any member is entitled to receive shall be sent to
the auditor for the time being of the Company.

1. Regulation 54 in Part I of Table A shall be
read and construed as if the words "meetlng shall be
dissolved" were substituted for the words "members
present shall be a quorum”.

DIRECTORS

12. Unless and until the Company in general meeting
shall otherwise determine, the number of directors
shall be not less than one nor WOre than seven. If
and so long as there is & aole director, such director
may act alone in exercising all the powers and
authorities vested in the directors. A director
shall not require amy share gualification bub shall
nevertheless be entitled to attend and speak at any
general meeting of the Company or at any separate
meeting of the holders of any class of shares of the
Company.

135. The first director or directors of the Company
shall be the person or persons named as the first

director or directors of the Company in the statemens
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

14, The directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge
its underteking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock
and other securities whether outright or as securlty
for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (4) of regulation 84 of Part
T of Table A shall not apply. A director may vote in
regard to any contract or arrangement in which he is
interested or upon any matter arising thereout and if
he shall so voke his vote shall be counted and he skall
be reckoned in estimating the quorum present at any
meeting at which any such contract or arrangemnent i
considered.

16. Any director may m~pQlih any parson approved

by the board of director, .o .o an alternate director
and such avpointment shall have effect and such appointee,
whilst he hold office as an alternate director, shall

be entitled to receive notice of meetings of directors
and to attend and vote thereat, but he shall not be
entitled to any rewuneration from the Company other-
wine than out cf the remuneration of the director
appointing him auvd agreed between the sgaid director and
the appointee. Such appointment may be revoked at any
time by the appointor or by a resolution of the
directors or by an ordinary resolution of the Compony
in general meeting. Any appointmeut or revocation mado
under this Avticle shall be in writing under the houd of
the director meklif the sane. B
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DISQUALIFICATION OF DIRECTORE

17. The office of a director shall be vacated:~

(a) if he resigns his office by notice in
writing to the Company;

(b) if he becomes pankrupt or enters into
any arrangement with his creditors;

(¢) if he is prohibited from being & director
by an order made uader section 188 of the Act,
under section 28 of the Cowpanies Act 19763 or
under section 9 of the Insolvency Act 1970;

(d) if he becomes of unsound mind; or

(¢) 4if he is removed from office by & resolution
duly passed under section 184 of the Act.

THE SECRETARY

18. The first secretary of the Company shall be

the person named &as the first secretary of the Company
in the statement delivered under section 21 of the
Companies Act 1976.

NOTICES

19. In regulation 131 of Part I of Table A, all

the words after the words "a letter containing the
notice" shall be omitted, and ir. substitution therefor
fhere shall be inserted the words "and, if posted by
pre—-paid firgt-class mail, to have peen effected at the
expiration of o4 hours after the letter conktaining the
same is posted, aud, if posted by any other class of
pre-paid mail, at the time at which the letter would

e delivered in the ordinary course of post".
INDEMNITY

20. Tn addition to the indemnity contained in
regulation 136 of Part I of Table A and subject to

the provisions of Section 205 of tne Act, every
director, managing director, agent, auditor, secretary
and other officer of the Compaiy shall be entitled to
be indemnified out of the assets of the Cowpany against
all losses or liabilities ineurred by him in ox about
the execution and discharge of the duties of his office.

T
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBER:

MICHAEL JOHN HOPE

30, City Road, /

London, E.C.1.

Company Formation
Assistant.

s
-

ERIC CHARLES TURNER
30, City Road,
London, E.C.1. o

Company Formation
Assistant. .

-

DATED the  AS¥n  day of  Septemb, 1919

WITNESS to the above signatures :

JOHN REGAN )

30, City Road, %’“{\’\’
London, E.C.1.

Company yearch Assistant,



THE COMPANIES ACTS 1948 TO 1976 Fonn

Statement of first directors and
secretary and intended situ: “ion
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please Jo not
write in this
binrding margin
\/ \

. 7
Company number //
please completo pery \

Prm )
iagibly, preferably : 5_6{]&(9 /
In black type, of I
F“"-’_

boid black lettesing Name of Company

, WinGE L ME ]
* defete it i K T
inappropriate RPE Limited®

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

[Zeepress Company Qec:}i's-\ﬁ:\‘\'ions. L
20, (Y ROAD

| g Ob = . C -\

if the memorandum is delivered by an agent for the subscribers of
the memorandum, piease mark ‘X' in the box opposite and insert the X
agent's name and address below

Expreas Cowpany Registrations Liwited,
30, City Road,
London, EC1Y 2DE

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's

. For official use
reference (if any):

Genegral section Postroom

Supplied by
Exprass Co. Aoyistrations tad,
30 City Fload, Londen ECt

poge |



The name(s) and particulars of the person who Is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (note 2)

Michael John Hope

Business occupation

R

Company Forwation
Asgistant

Former name(s) (noted)  NONE

30, City Road,

Address (nole 4)

Nationality

BRITISH

London, EC1Y 2DE

e - v —— e e

Date of birth (where appiicable)
{note 6)

Particulars of other directorships {note 5) NONE

I hereby congent to act as director of the company named on page 1

Signature ik

Date

nalabhy

Name (note 2)

Erie Charles Turnex

Business occupation
.— Cowpany Formation

Agsistant
Former name{s} (note3}  NONE Nationality
BRITISH

Address (note 4}

30, City Road,

London, BC1Y 2DE

(note €}

Date of birth {where applicable)

Particulars of other directorships (note 5} NONE

| hereby consent to act as dire}:;or of the company named on page 1

=

Signature

pate ~ gl3113

The name(s) and particutars of the person who is, or the persons who are,

to he the first secretary, or joint secretaries, of the company are as follows:

Name (notes2&7)  Michael John Hope

Eormer name(s)(note 3) NONE

Address (notes 4 &47) 30, City Roagd

London, EC1Y 2DE

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

Signature Wy Date S 818119
Signed by oi on behalf of the subscribers of the memorandum*
Yo
Signature - [Subscriber] [Agent]} Date CACING
N oo v
Signature - [Subscriber] fAgent]t Date 1‘)} a l")q

page 2

Please do siot
writa in this
binding margin

¥

Important

The partficulars
to be given are
those referrad ‘o
in section
21(2}(a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1946, Please
read the notes
nn page 4 before

completing this
part of the form,

* as required by
seclior 21(3} o
the Cornpanies
Act 1976

t dalate as
approptiate



CERTIFICATE OF INCORPORATION

No. 2456086

i hereby certify that

HISGELIME LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 23RD OCTOEER 1979

/w/&

Assistant Registrar of Companies

[



Numk - ' Company: 1456086 (E
Ly

THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

(Copy)
ORDINARY RESOLUTION

of

HINGELIME LIMITED

Passed the R day of BEEAL 1958

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company,duly convened, andheld onthe (| * dayof A(”“ 19%8®
the following ORDINARY RESCLUTION was duly passed:-

That 1 ° 3hare Capital of the Company be
increas ' from £ 100 to £ 10,000 by
the creation of 9,900 new Shares of £1
each ranking in all respects pari passu
with the 100 existing Shares of£1 each
in the Capital of the Company.

/f\//%
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THE LOMDON LAW AGEMOY L70. N ey
TEMPLE CHAMEERS, R
"TERPLE AVT NUE, o
LONDON, EG4Y OHF,

Lowajined

The tondon Law Agency Limlted, Templa Ghambers, Templo Avanne, tandomn, EC4Y 1H f;/




Margin reserved for binding
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THE COMPANIES ACTS5 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies sict 1948

To the Registrar of Companies

o G M T Limited*

Name of COmPany vvverveeveernvsnn B o T i s e ssrnennn P U RN

hereby gives you notice that by ordinary /extraordinery/spectal * resolution of the compuny dated the

1\:::”4 hPﬁ’vﬂu E‘Cig L +versy the nominal capital of the company has been increased by the
addition thereto of a sum of £ .. GL g‘i .......... beyond the registered capital of £ .5 = =
The additional capital is divided as follows:~
Number of shares Class of sharc Nominal amount of each share
440 0 O Ror al 2

The conditicas (e.g. voting rights, dividend rights, winding up rights, etc.) subject to which th: new shares
have been or are to be issved are as {ollows:-
(If any of the shares are preference shares state whether they are redeemable or not)

THE MEe> SRAZES  ob L) cmen 9N RBAY W Guk HISPFLTS
PREY PRaguL, =0T Titg ) &m&;‘f?;ﬂ%amf o8

€ e v Tng LOPIIm e Co M pHwy
7 ra )
Sionedl s MerenS2 e

(\ -
Staie wnether

\ 5 =
Director or Secretary ENL{F ( ............................. .
Date “L‘gz’ ............................
«.’j/’f\
59
o

* Delete “Limited’ if not applicable
®E Delefe as necessary

The London Law Agency Limited,
Temple Chambers,

Predeaiod B
"0 Gﬁ‘%d fiy e - .

“ L THE L, GNIDO“\! RAW AGE v 17

Temple Avenue, X . f‘i
London, EC4Y OHP o TEMPLECUAMRr g C
f ] M g

Pnéumw b Nltki- LEM'FEI’FA‘"E\ JET I

Telephune: 01 -~ 353 9471 (6 lineg), b . OO, *JUW ohg i

e 1:*_:7: ,,,:::;..::‘:r::..‘: LT, A 1

f, a"
| L_,LZI‘,\‘! lj, )’a Wy,
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THE COMPANIES ACTS 1948 TO 19706

COMPANY LIMITED BY SHARES

{Copy?)

SPECIAL RESOLUTION

of

HINGELIME LIMITED .~

™
pagsed the \ | day of APnuey 19%°,

At an EXTRAORDINARY CENERAL MEETING of the Company,

il p—
duly convened, and held on the 1 day of ~AANUARM 19 D,

the following SPECIAL RESOLUTION was duly passed :-

That the name of the Company be changed to

e

BARKINGSIDE TRAVEL LEMITED -~
e

Pm"r.'a:.‘.it.t(‘;:':::-si | LAW AGTHCY LTO.
TE'J::'LE: C!"‘l"ﬁi‘fﬁ:ﬁﬁ,
TEMOLE AVEHUE,
L’}Nf‘.f?:\l oAy o

b3 LQ—;J?i HePR,

THa London Law Aponcy Limlted, Temglo Ghamb

arg, Tomple Avenue, Landan, £EC4Y GHP

Ay
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 1456086 })
| hersby vertify lhul-

HINGELIME LIMITED

having by special resolution and with the approval of the Secretary of State chunged

its name, 15 now incorporated under the name of

BARKINGSIDE TRAVEL LIMITED

Given under my hand at Cardiff the 24TH APRIL 1980

Toatstant Rerp From b Drtmtiante



N
COMPANY No. 1456086 ;)‘",

=

THE COMPANIES ACT 1985

i

COMPANY LIMITED BY SHARES

RESOLUTION OF BARKINGSIDE TRAVEL LIMITED

At an Extraordinary General Mcating of the above named company held at
Johnston House, 8 Johnston Road, Woodford Green, Essex, IG8 0XA, on
Wednesday 31st December, 1986, the following Resolution of the

company was duly passed:

As an ordinary resolution

1/ That the authorised share capital be increased from £10,000
to £50,000 by the creation of 40,000 ordinary shraes of £1 each
to rank pari passu with the existing ordinary shares.

2/ That the Directors are unconditionally authorised pursuant to
Section 80 of the Companies Act 1985 to allot all shares
in the authorised share capital of the company which are
unissued at the time of the passing of this Resolution at
any time or times during the period of filve years from the date
thereof .
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COMPANY NO. 1436086

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
BARKINGSIDE TRAVEL LIMITED

(passed ISt September, 1986)

At an Extraordinary General Meeting of the abovenamed Company duly
convened and held at White Lodge, Little Laver, Near Ongar, Essex on
Memipad 1St September, 1986, the following resolution was duly
passed as a special resolution of the GCompany.

SPECIAL RESOLUTION

That the name of the Company be changed to "Intatravel Limited".

NUCLPRY

24O
TSL S+ %

P

U

‘ . v o
g b o t "‘"\ ah‘lp

Ii S ‘

b )
' . 'G.,«d i % wy

[N

Aciii TAKEN e



COMPANY NO. 1456086

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION OF BARKINGSIDE TRAVEL LIMITED

At an Extraordinary General Meeting of the above named company held
at Johnston House, 8 Johnston Road, Woodford Green, Essex, iG8 0OXA
on Tuesday 30th June 1987, the following Resclution of the company

was duly passed:

As an ordinary Resolution

That the authorised share capital be increased from 50,000 to 500,0C0
by the creation of 450,000 ordinary shares at £1 each to rank pari
passu with the existing ordinary shares.

---------------

(SECRETARY)
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

P!q:lasgia dla not Pursuant to section 123 of the Companies Act 1985
winte in
this ma.gin

To the Registrar of Companies For official use  Company number
:"lefbsr comfplate i_ - .{.2_[ -
0 , preferabl
In blatk type, e - 4. i _ﬂ_. 1456086

bold block lettering  Name of company

* BARKINGSIDE TRAVEL LIMITED

* Insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __30th JUNE 1987 the nominal capital of the company has been
increased by £ 450,000 beyond the registered capital of £ 300_00

§ the copy mustbe A COPY of the resotution authorising the increase is attached.8

prirted or in some
othar form approved
by the registrar

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 follow:

Please tick here if

continued overleaf

t delete as Signed, [Director][Secretary]t Date 213/ / o

appropriate -~ M__—‘

,( i

PRINTZD AU GUFFLIEQ BY Presentor’s namejaddr.ss and For official Use
dlﬂﬂkfoj ]& teference (if any):  BAROTSS Cenerel Section Pogtraam_
JOADJIN & SONS LIMITED ; By A-T.u;.-f L
o ; By,
A oo HASLER' C e,

cos JOHNSTON HOUSE P g LU

X £ JOHNZTON ROAD O |
X HOODEORD GREEN -

) BISIY fres N7k
|4




Plaase do not
write in this
margin

Plrase complete
legibly, preferably
in black type, or
hoid black lettering

* insert full name
of cormpany

Note

Please read notes
1 to & overleaf
hefore completing
this form

T delete as
appropriate

See note 4c and
complete as
appropriate
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225({1) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[l el
S 1456086

Name of company

* BARKINGSIDE TRAVEL LIMITED

gives notice that the company’s new accounting reference date on which the current acceunting
reference period and each subseguent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

L]

3:010:1 9
1 ] )

The current accounting reference period of the company is to be treated as [shortened]{EKi&adaH]T and
ST EH A H AR e e B e wg ] [will come to an end]t on

Day Month Year

] ] ] T ]
]

3:010: 91 1.9 .8
} ! i | { [

I this notice states that the current accounting reference period of the company is to be extended, and

8

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be completed:
The company is a [subsidiary]iholding companylt of .

,companynumber . _ . .

the accounting reference date of which is —_

{Dirgctor][Szcretary]t Date Sth Septembor 1989

Al TR RIS o 0% Trsartia e it X o=

Presentor's name address and for official Use ’
reference (if any): SB/B:ROTSS General Section Post room

HASLERS
JOHNSTON HOUSE
8 JOUKSTON KOAD
WOODFORD GREEN
ESOEX IGS OXA




Pleasa do not
write in this
margin

Plense complate
legibly, preferably
in black typae, or
bold block letteting

* insert full name
of company

Note

Plaase read notes
1 10 b overleaf
before complating
this form

t delete as
appropriate

See note 4c and
complete as
appropriate
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1986

For official use

[ aatianlile i i

| R

To the Registrar of Companies Company number

1456086

Name of company

w+ BARKINGSIDE TRAVEL LIMLTED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

b,
3 ; ! ;1 '10 Sf\of‘h'awaxf

The current accounting reference period of the company is to be treated as (¥NdX¥Nd][axtondediT and
T poheganedasiavng e roX RREKwill come to an end]t on

Monti Year

30140100 10149

1 1 { { ]
If this notice states that the cgrrent accounting reference period of the company is to be extended, and

Pay

L L
]
1)

8!8
]

reliance is being placed on ection 225(6){c) of the Companies Act 1985, the following statement should

be completed: 4

The company is a [subsidiary}[holding company]t of
#

£

I
£

/ , cCcmpany number ___ -

the accounting reférence date of which is

Signed [Director][Sectetfy]t Date 4

.y

For official Use
General Section

Presentor’s name address and
referunea {if any):

HASLERS

JOHNSTON HOUSE

9 JIMNSTON ROAD i

f ost room

WOOLFORD GKEEN
ESSEY  IGB OXA i
FEF: DME/BAROTSS l‘
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COMPANY NO: 1456086

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESQOLUTYON OF BARKINGSIDE TRAVEL LIMITED

At an Extraordinary General WMeeting of the above named company held at
3rd Floor, Redstone House, Crown Gete, Harlow, Esgsex on Friday 30th April
1989, the following resolutions of the company were duly passed:

: As a special resolution

THAT Barkingside Travel Limited be reregistered as a public limited company.

THAT the company's memorandum of association be amended so that it states
that the company is to be a public limited company and includes in its
name, as its last part, the words 'public limited company’.

THAT any other alterations be made which are necessary to bring the
pemorandum in its subsiance and form into conformity with the
requirements of the Act with respect to the substance and form of
the memorandum of a public company.

THAT +the articles of the company be amended as necessary.

THAT +the name of the company be changed to INTATRAVEL GROUP P.L.G.

LR B )




Please do nt
write in this margn

Plaase complete
legibly, preierably
in binck typs, or
bold bleek lettering

* insart full name
of company

* getete a3
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4 nsetl date
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COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application e
for re-registration as a public

company

Pursuant to section 43{3}{e} of the Companies Act 1985

To the Registrar of Companias For officisl usa  Company number

[

T 71 1 1 [1456086 |

[

Name of company

» BARKINGSIDE TRAVEL [.TMITED

,__Richard James Moore
ot _White Lodge

Little Laver

Nr. Ongar, Essex

e xuxatatidia director he company, dosolemnly and sincerely declere that
2 oLEe & o8

1 the company, on pri 9 §, passed & specis) resplution
that the company should be re-registered as a public company;

2 the conditions of sections 44 and 45 of the sbove Act (so far as applicable} have been sausfied,;

2 batween the balance sheet date and the application for re-registration, there has been no chonge in
the company’s financial position that has resulted in the amount of its net ossets becoming less than
the aggregate of its called-up share copital and ungistributabie reserves.

And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Deaclared,at _ A f('(}f‘t[:é_‘,__ < QT‘)‘@N "
AVEMERL WOus B
THE _Wisl  Waricw GseX
the 2.5 day of /l{/iwi'—l

C /7 P
One thousand nine hundred and __’%L L." Wadnl 4 -
bafore me Mn C_m@

——
A Commissianer for Oaths or Notary Public or Justice of
the Paace or Solicitor having the powears conferred on &
Commissioner for Oaths.

micAT .  CASSON

Declarant to sign below

Prasentor's name address and For officisl Use

reference {if any} Gonernl Sectiaan Pagt +00m)
Hasglars .
Chartered Accountants

Johnston House oA

8 Johnston Road
HWoodford Green
Foaex

IG3 0XA




Plaase da nat
wiito 1
this margin
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* Insart axisting full
narne of compony

o Insert full name of
company amended

1o make it appropriate
for this company as

a public limited
company

COMPANIES FORM No. 43(3)

Application by a private
company for re-vegistration
&3 a public company

Pursuant to section 43(3) of the Companies Act 1985

To the Ragistrar of Companies For official use  Company nurhber
L afieiie i Sl
I N 1456086
[ )

Name of company

* BARKINGSIDE TRAVEL LIMITED

applies to be re-registered as a public company by the name of g _ INTATRAVEL GROUP P.L.C.

and for that purpose delivers the following documaents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3){e} of the above Act
(on Form No 43{3)(e) )

2 Printed copy of memorandum and artictes as altered in pursuance of the special resolution under
section 43(1){a) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b} of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delete if section 44 ¢B7Qopyofapyiduttitnyepotuly

of the Act dogs not
apply

T delete as
appropriate

ra

Signed X . [DirectorjiSecrotary]t Date 5.4 '¢7
ml;!_}'w -

Presentor's name address and For official Use R?VQ,Q““ r\'\h\ NItk i

refarence (if any): Gencral Section P troézn f"‘\ & 4

Haslers § SD %-‘f

Chartered Accountants ™ &

Johnston House e ) \\Q.St \ .

8 Johnaton Road L AD ﬁ:‘

Woodford Creen f;&-ﬁ i é.;\ -

BEssex IGB OXA C\é

dJordon & Song Limied

fosc e o =

PS/BEW et 53 S Thomas Siroat thstel BS1 GUS T, 0272030800 Telax 449110 |



Ha S].EI.S Chartered Accountants

Jehnston House, Johnston Road,
Woodtord Green, E3sex 1G8 OXA.

Tsiephone: 01-504 3344
Fax: 01-506 1417
Telex: 8955839

. Your ral;
Qur ret: SMS/BAROTSS
The Regilstrar of Companies
Companies House Date: 26th May 1989
Crown Way
Maindy

Cardiff CFU 302

BARKINGSIDE TRAVEL LIMITED

P I T - - -

It is our opinion that the balance sheet of the above company, prepared
on 3ist Qctober 1988 shows that at that date the amount of the company's
net assets was not less than the aggregate of its called-up share capital

and undistributable reserves.

sy,

Haslers 'ﬁ)/

Chartered Accountants

Johnston House

8 Johnston Road,

Woodford Green -
Essex IG8 0OXA e )

Authonsed by the S M Smmong ACA

inshiute of Chartered P Kurup ACA

Accountants in England Cortasp.ondonis oversean

and Walos (o carry on tondon Qlhen' & Cioth Courl, 81 Borthaloma s,

invesiment busingss London EG1A 7LS Tolephano 010232021
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@ BARKINGSIDE TRAVEL LIMITED

REPORT OF THE DIRECTORS

Itie directors present their report with the financial statements of
the company Lor the year ended 31 October 1988,

PRINCIPAL ACTIVITY
The principal activity of the company in the year under review was that of
travel agents and opeistuia,

REVIEW OF BUSINESS
The results for the year, financial position of the company, and recommended
Lransfer to reserves are as shown in the annexed financial statements.

The progress of the company during the year accorded with expectations and the
position at the end of the year is regarded as satisfactory. Since the end of
the year the company has opened new branches.

DIVIDEND
A dividend of £40,000 was paid on the ordinary shares during the year.

DBIRECTORS
The directors in office during the year and their beneficial interests in
the issued share capital were as follows:

Name Class of Capital 31.10.88 31.10.87
R J Meore Ordinary Shares £1 152,000 76,000
Mrs § T Moore Ordinary Shares £1 48,000 24,000

In accordance with the Articles of Association, R J Moore will
retire at the forthcoming Annunal General Meeting, and being
eligible, will stand for re-~election.

FIXED ASSETS
Changes in fixed assets are set out in note 9 to these accounts.

During the year the company acquired freehold and leasehold properties to
accomodate new branches at a total ceost of £1,382.551. In the opinion of the
directors the value of the company's properties is in excess of that shown in
the accounts in relation to their use in the zompany s trade.

CLOSE COMPANY
In the opinion of the direc:ors the company is a ¢lose company within
the provisions of the Income and Corporatiomn Taxes Act 1958,

AUDITORS

The auditeors, Haslers, will be proposed for re-appointment in
accordance with Section 384 of the Companies Act, 1985,

BY ORDER QF THE BOARD:

5.T. Moore

Secretary

Dated: 26th April 1989

Page 2



BARKINGEIDBE THRAVEL LIMITED

AUDITORS REPORT TO THE MEMBERS OF
BARKINGSIDE TRAVEL LIMITED

We have audited the financial statements on pages
four to twelve., Our andit was conducted in accord-
ance with approved Auditing Standards having repgard
to the matters referred to in the following
paragraph.

In common with many busipesses of similar size

and organisation the Company’'s system of control

is dependent upon the close involvement of the
directors who are also the major shareholders.

Where independent confirmation of the completeness

of the accounting records was therefore not available
we {tave accepted assurances from the directors

that all the Company s transactions have been
reflected in the records.

Subject to the foregeoing, in our opinion the
financial statements, which have been prepared

under the historical cost convention, give a true
and fair view of the state of the Company s affairs
at 31 October 1988 and of its results and source and
application of funds for the year then ended and
comply with the Companies Act 1985.

Haslers

Chartered Accountants

Jonhnston House

Johnston Road

Woodford Green

Essex IGB 0OXA Dated: 26th April 1989

Page 3



BARKINGSIDE TRAVEL LIMITED

PROFIT AND LQOSS ACCOUNT
for the Year Ended 31 Octobe. . B8

31.10.88
Notes £ £
TURNOVER 2 19,805,791
Cost of Sales 17,288,965
GROSS PROFIT 2,516,826
Administrative Expenses 1,915,455
Other QOperating Charges 575,503
————————— 2,490,958
25,868
Other Operating Income 3 72,170
OPERATING PROFIT 5 98,038
Interest Payable 6 52,952
PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION 45,088
Tax on Profit on Ordinary
Activities 7 52,747
(LOSS)/PROFIT FOR THE YEAR {(7,661)
Dividends 8 40,000
(47,661)
Retained Profit brought forward 51,713
Transfer to Reserves -
RETAINED PROFIT CARRIED FORWARD 24,054

31.10.87
11,767,904
10,368,227

1,399,677
1,023,608

331,084
__________ 1,354,692

—— it 2 2

s ———

o —

eyt AL ey e e e

36,959

(90,000)

—— e s o a ma

The notes form part of these financial statements
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o BARKITNGSIDE TRAVEL LIMITED

BALANCE SHEET
As at 31 October 1988

31.10.88 31.10.87
Notes £ £ £ £
FIXED ASSETS:
Tangible Aasets 9 2,405,711 1,036,530
CURRENT ASSETS:
Debtors 10 683,930 494,989
Curvent Asset Investments 38,000 -
Cash at Bank and In Hand 79,213 20,543
801,143 515,532
Creditors: Amounts falling
due within one year 11 2,123,859 1,270,321
NET CURRENT LIABILITIES (1,322,7186) (754,789)
TOTAL ASSETS LESS CURRENT 1,082,995 281,741
LIABILITIES
Creditors: Amounts falling
due after more than one year
Bank Loan 12 837,843 78,812
Obligations under finance
leases and hire puxchase 21,098 20,214
————————— 858,941 ——r—m——=- 99,026
Provisions for Liabilities
and Charges:
Deferred Taxation 20,000 31,0600
£204,054 E151,715
CAPITAL AND RESERVES:
Share Capital 14 200,000 100,000
Profit & Loss Account 4,054 51,715
£204,054 £151,715

e m e — o mme

R.J. Maore
DIRECTOR ..y v s v it anan ey

DIRECTOR....... e

Approved by the Board on 26th April 1989

The notes form part of these financial statements
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BARKINGSIDE TRAVEL LIMITLE

SQURCE AND APPLICATION OF TUNDS
for the Year €nded 31 October 1988

31.10.88
E £
SOURCE QF FUNDS:
Profit before taxation 45,086
Adjustment for items not involving
the movement of funds:
Depreciation 128,460
Loss/{(Profit) on disposal of
fixed assets 62,590
Total generated from operations 236,136
Funds from other sources:
Bank Loan 734,854
Sale of Fixed Assets 14,552
Hire Purchase and Finance Leases 8,873
Share capital 100G, 000
————————— 858,289
1,094,425
APPLICATION OF FUNDS:
Purchase of Fixed Assets 1,574,783
Taxation paid 81,285
Dividend paid 40,000
Capitalisation of reserves -
_________ 1;696g068
£(601,643)
COMPONENTS OF INCREASE/{DECREASE)
IN WORKING CAPITAL:
Debtors 188,941
Current Asset Investments 38,000
Creditors less than one year (1,153,002)
--------- (926,061)
Movement in Net Liquid Funds:
Bank accounts 323,924
Cash in Hand 494
————————— 324,418
£(601,643)

31.10.87
£ £
88,609
95,830
(9,249,
175,190
68,750
106,000
34,901
93,000
_________ 299,651
474,841
851,915
16,262
90,000
__________ 958,177
£(483,336)
216,127
(601,925)
--------- (385,798)
78,683
2,597
________ _— {97,538)

The notes form part of these financial statements
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BARRINGSIDE TRAVEL LIMLITFD

NOTES TO THE FINARCIAL STATEMENTS
for the Year Ended 31 October 1988

ACCOUNTING POLICIES

Basis of Accaunting
The financial statements have been prepared under the
historical cost convention.

Turnover
Turnover represents net invoiced sales of goods, excluding
value added tax.

Tangible Fixed Assets

Depreciation is provided, after taking account of any
grants receivable, at the following annual rates in order
to write off each asset over its estimated usefnl life.

Freehold property - Nil
Leasehold property ~ In accordance with the property
Fittings & equipment -~ 10% on cost

I

Motor Vehicles 25% on cost

Freehold property is not depreciated as it is the directors’ opinion
that the current valuation exceeds the historic cost at which it is
stated in the accounts.

Deferred Taxation

Provision is made at current rates for taxation deferred

in respect of all material timing differences except to

the extent that, in the opinion of the directors, there

is reasonable probability that cthe liability will not arise
in the foreseeable future,

TURNGVER

The turnover and profit before taxation is attributable teo
the one principal activity of the company.

OTHER OPERATING INCOME

1988 1987

£ £
Rents Receivable 3,157 32,154
Interest Recelved 44,013 19.561
Management charges 25,000 29,300
72,170 81,015

=E===R=== -t
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BARKINGSIDE TRAVEL LIMITED

NOTES TO THE FINANCIAL STATEMENTS
for the Year Ended 31 QOctober 1988

STAl'F COSTS

1988
£
Wages and Salaries 748,199
National Insurance 71,231
Pension Costs 20,515
839,945
The average weekly number of employees during the
year was as follows:
1988
Office and manapement 10
Sales 51
OPERATING PROFIT
The operating profit is stated after charging:
1988
£
Directors’ Remuneration 74,515
Hire of Plant and Machinery 39,358
Depreciaticn i28,460
(Loss)}/Profit on Disposal of Fixed Assets (62,590)
Auditors Remuneration 20,000
INTEREST PAYABLE
1988
£
Interest payable on:
Shoert term borrowings 21,983
Medium term borrowings 25,628
Long term borrowings 5,341
52,952

TAXATION

The tax charge on the profit cn ordinary activities for the
vear was as follows:

1938
£
Based on the adjusted resulte cf e vyear:
UK Corporation Tax at current rates 63,747
Deferred Taxation (11,000}
52,747

—t i
=24

Pase B

1987
£
450,957
42,321
15,968

o i et

-

1987
£

42,000
9,630

———— n ——

i o e a
==m=oRs



BARKINGSIDE TRAVEL LIMITED

NOTES TO THE FINARCILAL STATEMENTS
for the Year Ended 31 October 1988

DIVIDENDS 1988 1987

Dividend 40,000 -

[ ——— T
==am==R SRRRETE

TANGIBLE FIXE ASSETS
Properties Fittings & Motor Totals
equipment Vehicles

it ma e — —— g e —— - — s o e et e o

£ £ £ £

COST:
As at 1 November 1987 778,183 342,139 109,922 1,230,244
Additions 1,382,551 124,976 67,256 1,574,783
Disposals - (97,016} - {97,016)

2,160,734 370,099 177,178 2,708,021
DEPRECIATION:
As at ] November 1987 99,261 72,132 22,321 193,714
Charge for Year 67,935 33,788 26,737 128,460
Eliminated on Disposals - (19,874) - (19,874)

167,196 86,046 49,058 302,300

NET BOOK VALUES:
As at 1 November 1987 £678,922 £270,007 £87,601 £1,036,530
As at 31 Dcrtober 1988 £1,993,538 £284,053 £128,120 £2.405,711

e e — — e e i e —— e e
bttt e B bt

The cost of properties at 31st October 1988 includes freeholds £943,023
and leaseholds £1,217,711. Included in leaseholds is a long leasehold
of £182,600 which has a fixed c¢harge on it in respect of a loan to a
company controlled by the directors.

Fixed assets held under finance leases or hire purchase are as follows:

Fictings & Motor Totals
equipment Vehicles

—— et o e e ———— e e e e —— e

£ £ £
COST:
As at 1 November 1987 3,000 77,080 80,080
Addicions 13,177 67,256 80,433

16,177 146,336 160,513
DEPRECIATION:
As at 1 November 1987 525 10,181 10,706
Charge for Year 1,455 7,467 8,922

1,980 17,648 19,628

NET BOOK VALUES:
As at 1 November 1957 £2,475 £66,899 £69,374
As at 31 October 1988 £14,197 £126,088 £140,885

= mmRoERRaE pod—p g
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10.

11.

12.

BARKIRGSIDE TRAVEL LIMITED

NOTES TO THE FINANCIAL STATEMENTS
for the Year Eaded 31 QOctober 1988

DEBTORS

Trade Debtors

Cther Debtors

Prepayments

Directors current account

CREDITORS: AMOUNTS FALLING
DUE WITHIN ONE YEAR

Creditors

Directors current account

Social security & other taxes
Accrued Expenses

Hire Purchase and Finance Leases

Bank Loans and Overdrafts

{See Note 12}

Taxation

LOANS AND OVERDRAFTS

1988
£
252,457
307,109
124,364

_——— e

——
==

1988
£
1,702,275
49,543
111,938
123,124
29,768

2,016,648

43,071
64,140

The aggregate amount of loans and overdrafts was as
follows:

(a)

(b)

Falling due within one year
Bank Overdraftc

Pansion Loan

Bank Loan — current portion

Falling due aftar more than one year
Bank Loans repayable

- within five years

- after five years

Aggregate amounts

Page 10

576,762

e i s

1987
£
186,237
198,924
67,568
42,260

—— i ——

1987
£
634,397

40,813
158,668
21,779

855,657
332,986
81,678

——— —— —

T

1987
£

265,748

37,800
29,438

e .



BARKINGSIDE TRAVEL LIMITED

NOTES TO THE FINANCIAL STATEMENTS
for the Year Ended 31 October 1988

LOANS AND OVERDRAFTS CONTINUED

There are three bank loans with the following repayment periods;:
a) Mortgage loan is repayable over 25 years at 2% over base,

b) Long term loan repay “le over 23 years at 1.5% over base,

c} Long term loan repayable by 27th June 1990 at 3% over base.

SECURTTY

The bank loans and overdraft are secured by legal mortgages on
cercain properties and by a debenture for incerporating fixed and
floating charges over all company assets,

OBELIGATIONS UNDER LEASES AND HIRE PURCHASE CONTRACTS

Hire
Purchase
Contracts
£
Year ending:
31 Qctober 1989 29,768
31 October 1990 15,438
31 Qccober 1991 2,812
31 October 1992 2,233
31 October 1993 615
50,866
Hire Purchase contracts and
Finance Leases shown as: £
Current obligations 29,768
Non-current obligations 21,098
50,866
CALLED UP SHARE CAPITAL
1988 1987
£ £
Authorised:
Number: Class: Neminal Value:
500,000 Ordinary Shares £1 50,0400 500,000
Allotted, issued and fully paid
200,000 Ordinary Shares shares of £l each 200,000 160,000

e e e

The additional shares were allotted and fully paid for cash at
par to increase the capital base of the company.
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16.

17.

18.

BARKINGSIDE TRAVEL LIMITED

NOTES T( THE FINARCIAL ='vATEMENTS
faor the Year Ended 31 October 1988

CONTINGENT LIABILITIES

Barkingside Travel Limited has given unlimited guarantees in favour of
Intabusiness Travel Limited which is an associated compary.

PENSION COMMITMENTS

The company has a fully dnsured pension scheme for which the premium
paid was £20,515 (1987 - £15,968).

OTHER FINANCIAL COMMITMENTS

As at the balance sheet date the company has capital commitments of
£100,000 made up largely of contractual arranpgements for new premisecs.

TRANSACTIONS WITH DIRECTORS

At various times during the year the directors current account was
overdrawn, the maximum overdrawn balance beinn £42,260. At the end of
the year that account was in credit.

The management charges receivable, as disclosed in note 3 to the
accounts, arise entirely from a company controlled by the direccors.

During cthe year the company acquired the following assets from a company

contrclled by the directors.
(a) Motor Vehicle - £67,255.
{b) Freehold Property - E737,780.

A long leasehold property owned by the company has a fixed charge
on it in respect of a bank loan of £157,829 to a company controlled
by the directors.
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0 The Companies Act 1948 to 1976
Company Limited By Shares
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THE COMPANIES ACTS, 1948 TO 1976

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of TINTATRAVEL GROUP EB.L.C.

1. The Name of the Company is INTATRAVEL GROUFP P.L.C. *

2. The company is to be & public limited company.

3. The Registered Office of the company will be situate in England.
4. The objects for which the company is established are:-

(AY (1) To carry on business as travel agents and operators and to
establish and carry on a travel bureau, <touring agency, <custom’s
clearing agency; to nrganise and conduct trips, holidays and excursions
of all kinds in any part of the world, to provide hotel and lodging
accommodation and to act as agents, for railways, shippers, carriers,
theatres and cinema proprieters, and as sellers and desalers in any
tickets issued by them; to act as bankers and exchangers of money and to
issue travellers' cheques and to provide any other accommodation or
agssistance to travellers and tourists.

{2} To carry on business as carriers of passengers, goods and mail and
any other articles by air sea and land, and as proprietors, agents,
consultants, manufacturers, hirers and repairers of aeroplanes, seaplanes
and alrcraft generally, ships, yachts, boats, motor cars, coaches and
omnibuses and mechanically propelled vehicles of ever, description.

(3) To carry on business as insurance agents, auctioneers, estate
agents, business transfer agents, wvaluers and surveyors, printers and
publishers, and agents for the sale of goods, articles, plant, machinery,
tools, substances, materials, merchandise and produce of every
description.

(G) To purchase, subscribe for or otherwise acquire and hold and deal
with any shares, stocks, debentures, debenture stocks, Bonds or
securities of any other company or :orporation carrying business in any
part of the warld.

(H) To issue, place, underwrite or guarantee the subscription of, or
concur or assist in the issuing or placing, underwriting, or guaranteeing
the subscription of shares, debentures, debenture stock, bonds, stocks
and securities of any company whether 1limited or unlimited or
incorporated by Act of Parliament or ctherwise, at such times and upon
such terms and conditions as to remuneration and otherwise as may be
agreed upon.

* The Name of the Company was on the 24th day of April, 1980 changed £rom
*Hingelime Limited" to "Barkingside Travel Limited". On 30th April 1989
the name of the company was changed o Intatravel Group p.l.c.



(I) To invest and deal with the moneys of the Company not immediately
regunired for the purposes of its business in or upon such investments and
securities and in such manner as may from time to time be considered
expedient,

{(J) To lend money or gilve credit on such terms as may be considered
expedient and to receive money on deposit ox loan from and give
guarantees or become security for persons, firm and companies.

{K) To enter into partnership or into any arrangement for sharing profits
or to amalgamate with any person firm or company carrying on or proposing
to carry on any business which the Company is authorised to carry on or
any business or transaction capable of being conducted so as directly

or indirectly to benefit the Company.

(L) To acquire and undertake the whole or any part of the business,
property, assets, liabilities and transactions of any perseon, Ffirm or
company carrying on or proposing to carry on any business which the
Company is authorised to <carry on, or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirecrtly to benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any pa.'t of the undertaking of the Company for
such consideration as may be considered expedient and in particular for
shares, stock or securities of any othex company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any other company
for the purpose of acquiring all or any part of che property, rights and
liabilities of the Company or for any other pguarpose w'ich may seem
directly or indirectly calculated to benefit the Company.

(0) To pay for any rights or property acquired by the Company and to
remunerate any person, tirm or company rendering services to the Company
whether by cash payment or by the allotment of shares, debentures or
other securities of the Company credited as paid up in part or in any
other manner whatsoever, and to pay all or any of the preliminary
expenses of the Company and of any company formed or promoted by the
company.

(P) To accept stock or siares in, or the debentures, mortgage debentures
or other securities of any other company in payment or part payment for
any services rendered or for any sale made to or debt owing from any such
company .

{(Q) To draw, accept endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, scrip, warrants and other
transferable or negotiable instruments,

(R} To establish, support or aid in the establishment and support of
associations, institutions, clubs funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers, ex-officers, employees or
ex~employees of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and allcwances to and to



make payments towards insurance for the benefit of cuch persons as
aforesaid, their families dependants or connections and to subscribe or
contribute to any charitable, benevolent or useful object of a public
character,

(S) To distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposition of any property of the
Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time required by law.

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

(U) Te do all such other thing as may be deemed incidental or conducive
to the attainment of the ahove objects or any of them.

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

5. The liability of the Members is limited.

6. The share capital of the company is £500,000 divided into 500,000
shares of il each. The Company has power to increase the share capital
and to divide the shares (whether original or increased) into several
classes and attach thereto any preferred deferred or other special
rights, privileges or conditions as conditions as regards dividends,
repayment of capital, voting or otherwise.*

* By Ordinary Resolutions the Share Capital was increased from K100 to
£10,000 on the 1lth April 1980, then to £50,000 on the 31lst December
1986, and then to £500,000 on the 30th June 1987.



THE COMPANIES ACYS, 1948 TO 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of INTATRAVEL GRQUP P.L.C.

PRELIMINARY

1. Subject &s hereinafter provided, the regulations contained or
incorporated in Part II of Table A& in the first Schedule to the companies
Act 1948, as amended, (hereinafter referred to as "Part II of Table A"},
shall apply to the Company.

2. Regulation 3, 24, 53, 75, 77, 79 and 88 of Part I of Table A in the

said schedule (hereinafter referred to as "Part I of Table A") .all not
apply to the company but the Articles hereinafter contained, and the
remaining regulations of Part I of Table A, and regulations 2 to 5
inclusive of Part IT of Table A, subject to the modifications hereinafter
contained, shall constitute the regulations of the Company.

SHARES

3. The shares shall be at the disposal of the directors who may allot,
grant options over, or otherwise dispose of them on such terms and in
such manner as they think fit, subject to regulation 2 of part II Table A
and to the provisions of the mnext following Article that no shares shall
be issued at a discount, except as provided by section 57 of the Act.

4. Subject to any direction to the contrary that may be given “+w the
Company in general meeting, any original shares for the time being
unissued and any new shares from time to time to be created shall, before
they are issued, be offered to the members in proportion as nearly as
possible to the nomina: value of the existing shares held by them, and
such offer shall be made by notice specifying the number of shares to
which the member is entitled end limiting a time within which the offer
if not accepted shall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the member to whom the
notice is given that be declines to accept the shares, the directors may
dispose of the same in such manner as they think most beneficial to the
Company.

5. Subject to the provisions of section 58 of the Act, any preference
shares may with the sanction of a special resolution be issued upon the
terms that they are or at the option of the Company are liable to be
redeemed.

LIEN

6. The lien conferred by regulation 11 in Part I of Table A shall attach



to fully paid up shares, and to all shares registered in the name of any
person indebted or under liability to the company, wheilher he shall be
the sole registered holder thereof or shall be one of two or more joint
holders.

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be tramsferred to a person who is already a member
of the Company.

{(b) Any shares may be transferred by a member of the Company to the
spouse, child or remoter issue or parent, brother or sister of tha=
member, and any shares of a deceased member may be transferred, by his
personal representatives to any widow, widower, or any other such
relative as aforesaid of such deceased member or may be transferred to or
placed in the names of his or her executors or trustees.

(c) Any share standing in the names of the trustees of the will of any
deceased member or of a settlement created by a member or a deceased
member may be transferred upon any change of trustees to the trustees for
the time being of such will or settlement or to a person to whom such
member or deceased member would have been entitled to transfer the same.

8. In any such circumstances as are set out in Article 7 hereof,
regulation 3 of Part II of Table A shall not apply save

{a) to ensure that the number of member of members shall not exceed the
prescribed limit;

(b) to prevent a transfer a transfer of shares on which the Company has
a lien; or

(c) to prevent a transfer of shares to any infant, bankrupt or person of
unsound mind.

9. The proviso to regulation 32 of Part I of Table A shall not apply to
the Company.

GENERAL MEETING

10. Every notice convening a general meeting shall comply with the
1 ~ovisions of section 136(2) of the Act as to giving information to
members in regard to their right to appoint proxies; and notices of and
other communications relating to any general meeting which any member is
entitled to receive shall be sent to the auditor for time being of the
Company .

11. Regulation 54 in Part I of Table A shall be read and construed as if
the words 'meeting shall be dissolved’ were substituted for the words
"members present shall be a quorum".

DIRECTORS

12. Unless and until the Company in general meeting shall otharwise
determine the number of directors shall be nnt less than one nor more



than seven. If and so long as there is a sole director, such director
may act alone in exercising all the powers and authorities vested in the
directors. A director shall not require any share qualification but shall
nevertheless be entitled to attend and speak at any general meeting of
the Company or at any separate meeting of the holders of any class nf
shares of the Company.

13. The first director or directors of the Company shall be the person or
persons named as the first director or directors of the Company in the
statement delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

14. The Directors may exercise all the power of the Company to borrow
money, and to mortgage or charge its undertakings, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock,
and other securities whether ocutright or as security for any debt,
liability or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (4) of regulation 84 of Part I of Table A shall
not apply. A director may vote in regard to any contract or arrangement
in which he is interested or upon any matter arising thereout and if he
shall so wvote his vote shall be counted and he shall reckoned in
estimating the quorum present at any meeting at which any such contract
or arrangement is considered.

16, Any director may appoint any person approved by the board of
directors to be an alternate director and such appointment shall have
effect and such appointee, whilst he hold office as an alternate
director, shall be entitled to receive notice of meetings of directors
and to attend and vote thereat, but he shall not be entitled to any
remuneration from the Company otherwise than out of the remuneration of
the director appointing him and agreed between the said director and the
appointee, Such appointment may be revoked at any time by the appointor
or by a resolution of the directors or by an ordinary resclution of the
Company in general meeting. Any appointment or revacation made under
this Article shall be in writing under the hand of the director making
the same.

DISQUALIFICATION OF DIRECTORS
17. The office of a Director shall be vacated:-
{a) If he resigns his office by notice in writing to the Company.

{b) 1If he becomes bankrupt or enters into any arrangement with his
creditors,

{c) If he is prohibited from being a director by an order made under
section 188 of the Act, under section 28 of the Companies Act 1976
or under section 9 of the Insolvency Act 1976;

(dy If he becomes of unsound mind,



(e} If he is removed from office by a resolution duly passed under
section 184 of the Act.

THE SECRETARY

168, The first Secretary of the Company shall be the person named as the
first secretary of the Company in the statement delivered under section
21 of the Companies Act 1976,

NQOTICES

19. In regulation 131 of Part I of Table A, all the words after the words
"a letter containing the notice" shall be omitted, and in substitution
therefor there shall be inserted the words "and, if posted by pre-paid
first class mail, to have been effected at the expiration of 24 hours
after the 1letter containing the same is posted, and if posted by any
other class of pre-paid mail at the time at which the letter would be
delivered in the ordinary course of post".

INDEMNITY

20. In addition to the indemnity contained in regulation 136 of Part I of
Table A and subject to the provisions of Section 205 of the Act, every
director, managing director, agent, auditor secretary and other officer
of the company shall be entitled to be indemnity out of the assets of the
company against all losses or liabilities incurred by him in or about the
execution and discharge of the duties of his office.



COMPANY NO:

1456086

RESOLUTION OF BARKINGSIDE TRAVEL LIMITED

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Eree_ -

At an Extraordinary General Meeting of the above named company held at
3rd Floor, Redstone House, Crown Gates, Harlow, Essex on Friday 30th April
1989, the following resolutions of the company were duly passed:

As a special resolution

THAT Barkingside Travel Limited be reregistered as a public limited company.

THAT +the company's memorandum of assoclation be amended so that it states
that the company is to be a public limited company and includes in its
name, ag its last part, the words !public limited company!®.

THAT any other alterations bs made which are necessary to bring the
memorandum in its substance and form into conformity with ths
requirements of the Act with respect to the substance and form of
the memorandum of a public company.

THAT +the articles of the company be auended as necessary.

THAT the name of the company bhe changed to INTATRAVEL GROUP P.L.C.

(\Wm&?



CERTIFICATE OF INCORPORARTION
O CHANGE O NAME
AND RE-REGISTRATION OF A PRIVATE COMPANY

Ao A PUBLIC COMPANY
No. 145608¢

I hereby certify that

BARKINGSIDE TRAVLL LIMITED

formerly registered a% a private company having changed
its name and having this cay been re-registered under
the Companies act 1985 as a public limited company is
now incorporated under the name of

INTATRAVEL GROUP P.L.C.
and that the company is limited.

Given under my hand at Cardiff the 315T MAY 1989

"\I‘@ﬁ\\w’g

4. B. MAY (MRS.)
An auvthorised Offigor

6461(B)



