THE COMPANIES ACT 1985
COMPANY NUMBER 2270036
SPECIAL RESOLUTION OF
AINSUDDEN LIMITED

i

i

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notlce of and to attend and vote at General Meetings HEREBY PASS the following resolution
as a Special Besolution and agree that the said resolution shall, pursuant to Clause 53 in

Table A (whi¢h Clause Is embodied in the Articles of Association of the Company), for all
purposes he as valld and effective as if the same had been passed at a General Meeling of

/,- . the Company duly convened and held. ’
Itis resolvad; /
’ . " ,J J'I ’ 4
7 That the Memorandum of Association of the Company be altered by deleting sub-clause /
k' (a) of Clause 3 and by substityting therefor the following new sub-clause: g

(a) To carry on all or any/of the businesses of travel agents, and to organise, arrange’

and facilltate travelling, w;a’ether by air, rail, sea, road or-otherwise, and to provide

e passengers, travellerg/and /tourists with hotél "and-other services and conveniences of all
kinds; to promatgs” establish and organise travel clebs; to organise holiday$, trips,
tours and the lik6, to Jcarnry on the businesses of proprietors of travel bureauyx, theatre

booking and ket age’hcles of all kinds, ait charter brokers and 'contractors,__qhusement
caterers, thedtrical and advertising contractors, haulage ~—~and transport contractors,

ipping and forwarding agents and contractars, universal providers, charterers,
etters on hire of, piyers for hire with anrd “manufacturers, fdepairers and
merehants of, and -dealers in aircraft, motor cars, coaches, c¢abs, vans and cther vehicles,

heats, yachts and vessels of all descriptions; importers and exporters, merchants of and
.-“x,/dealers In foodstuffs, produce, goods, wares and merchandise of all kinds, tobacconists
/ and confectioners, newsagents, general caterers, “laundry  proprietors, hairdressers,
- jewellers, general merchants and traders; and to manufacture, buy, sell and deal In
e goods, wares, produce, merchandise and fnaterfals, articles and things of all kinds
- necessary or useful for carrying on the foregoing businesses, or any of them, or likely to

be required by customers of, or persons having dealings with the Company.

og
26

Dated this 20th day of October 1983 B \
L2Y "“"‘i"‘,'.

g—u&.\i‘j’%
Signed :

\-.\
s )
(AUTHORISED SIGNATORY OF INSTANT £ MPANiE{/UMJ'WE

(AUTHORISED SIGNATORY OF SWIFT |Nccanpomr'r'ﬁ_’):j3’s ftlmwsn)
‘ At

f

JOADAN & SOMS L.TD
21 ST. THOMAS ST.
BRISTOL, BS1 6JS
321351 { 2270036)




THE COMPANIES ACT 1985
COMPANY NUMBER 2270036
SPECIAL RESOLUTION OF
AIMSUDDEN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT INCORPORATIONS LIMITED,
being all the Members for the time being of the above-named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS the foilowing resolution
as a Special Resolution and agree that the said resclution shall, pursuant to Ciause 53 in
Table A (which Clause Is embodied in the Articles of Association of the Company), for all
purposes be as valid and effective as if the same had been passed at a Generai Meeting of
the Company duly convened and held. .

It s resolved:
That the Articles of Association of the Company be and the same are hereby altered.
by deleting Article 14 and by adopting the following new Article;

TRANSFER OF SHARES

14. (a) The Directors shall, subject to Clause 24 in Table A, register the transfer or,
as the case may be, transmission of any shares:- g, © -

! . —

—_——

(i} to a member af the family ©f a Member or dece:?sed Member; f

(i} to any person or persons ac{:ing in the capacity of trustee or trustees of a
trust created by a Member (by deed or by will} or, upon any change of trustees of a trust
$0 created, to the new trustee or trustezs (so that any such transfer as aforesaid shall
be registered pursuant to this paragraph only if such shares are to be held upon the terms
of the trust) provided ihat there are no persons beneficially interested under the trust
other than the Member or members of his family and the voting rights conferred by any such
shares are not exercisable by or subject to the consent of any person other than the
trustee or trustees of the trust or the Member or members of his family and also the
Directors are satisfied that the trust Is and is intended to remain a trust the sole
purpose of which is to benefit the Member or members of his family;

(ili} by the trustee or trustees of a trust to which sub-paragraph (ii) above applies
to any person beneficially interested under the trust being the Member or a member of
his family;

(iv) to the legal personal representatives of a deceased Member where under the
provisions of his will or the laws as to intestacy the persons heneficially entitled to
any such shares, whether immediately or contingently, are members of the family {as
hereinafter defined) of the deceased Member and by the legal personal representatives of
a deceased Member to a member or members of the family of the deceased Member;
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(v) to any other Member of the Company.

(b) For the purpose of paragraphs (a) and (j) of this Article but not any other
paragraph:

() the word "Member" shall not include a person who holds shares only In the
capaclty of trustee, legal personal representative or trustee in bankruptcy but shall
include a former Member in any rase where the person concermed ceased to be a
Member as the result of the creation of the relevant trust; and

(ii) the words "a member of the family of a Member” shall mean the husband, wife,
widow, widower, child and remoter issue (including a child by adoption), parent
(including adoptive parent), brother and sister (whether of the full or half blood and
including a brother or sister related by adoption), and child and remoter issue of any
such brother or sister (including a child by adoption), of the Member.

, {c} Notwithstanding the provisions of this Article, the Directors may decline to
i register any transfer or transmission which would otherwise be permitted hereunder
without assigning any reason therefor, if it is a transfer:- «, T e

e
- -

——

(i) of a share (whether or not it is fully paid) made pursuant to paragraph (i}
below;

(i) of a share pursuant to paragraph (a) by a Member of the Company. who is
employed by the Company in any capacity provided that this restriction shall not apply to
such Members’ legal personal representatives,

Clause 24 in Table A shall, for these purposes, be modified accordingly.

(d) Save where a transfer is made pursuant to paragraph (a) above any person
{hereinafter called “"the proposing transferor") proposing to transfer any shares shall
give notice In writing (hereinafter called "the transfer notice") to the Company that he
desires to transfer the same and specifying the price per share which iIn his opinion
constitutes the fair value thereof. The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all (but not some of) the shares
comprised in the transfer notice to any Member or Members willing to purchase the same
{hereinafter called "the purchasing Member") at the price specified therein or at the fair
value certified in accordance with paragraph (f) below (whichever shall be the lower). A
transfer notice shall not he revocable except with the sanction of the Directors.

(e} The shares comprised in any transfer notice shall be offered to the Members
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{other than the proposing transferor) as nearly as may be in proportion to the number of
shares held by them respectively, Such offer shall be made by notice In writing

. (hereinafter called “the offer notice") within seven days after the receipt by the Company
of the transfer notice. The offer notice shall state the price per share specified in the
transfer notice and shall limit the time in which the offer may be accepted, not being
less than twenty-one days not more than forty-two days after the date of the offer notice,
provided that if a certificate of valuation Is requested under paragraph (f} below the
offer shali remain open for acceptance for a perlod of fourteen days after the date on
which notice of the fair value ccrtified In accordance with that paragraph shall have been
given by the Company to the Members. For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance is recelved by the
Company. The offer notice shall further invite each Member to state In his reply the
number of additional shares (if any) in excess of his proportion which he desires to
purchase and if all the Members do not accept the offer in respect of their respective
proportions in full the shares not so accepted shall be used to satisfy the claims for
additional shares as nearly as may be In proportion to the number of shares aiready held
by them respectively, provlded that no Member shall be obliged to take more shares
than he shall have applied for. If any shares shall not be capable without fractions of
being offered to the Members in proportion to their existing holdings, the same shall be
offered to the Members, or sor-e of them, in such proportions or In such manner as may be
determined by lots drawn in regard thereto, and the lots shall be drawn in such manner as
the Directors may think fit.

{fy Any Member may, not later than eight days after the date of the offer notice,
serve on the Company a notice in writing requesting that the Auditor for the-time being of
the Company (or at the discretion of the Auditor, a person nominated<by the President for
the time being of the Institute of Chartered Accountants in the Country of the situation_
of its Registered Office} certify in writing the sum which in his opinion represents “the .
fair value of the shares comprised in the transfer notice as at the date of the transfer
notice and for the purpose of this Article reference to the Auditor shall include any
person so nominated: Upon recelpt of such notice the Company shall Instruct the Auditor
to certify as aforesald and the costs of such valuation shall be apportioned among the
proposing transferor and the purchasing Members or borne by any one or more of
them as the Auditor in his absolute discretion shall decide. in certifying fair value as
aforesaid the ‘Auditor shall be considered to be acting as an expert and not as an
arbitrator  or arbiter and accordingly any provisions of law or statute relating to
arbitration shall not apply.. Upon recelpt of the certificate of the Auditor, the Company
shall by notice in writing Inform aff Members of the fair value of each share and of the
price per share (being the lower of the price specified in the transfer notice and the
fair value of each share) at which the shares comprised In the transfer notice are offered
far sale. For the' purpose of this Article the fair value of each share somprised in the
transfer notice shall be its value as a rateable proportion of the total value of all the
issued shares ofithe Company and shall not be discounted or enhanced by reference
to the number of shares referred to In the transfer notice.

{g) [f purctiasing Members shall be found for all the shares comprised in the transfer
notice within the appropriate period specitied in paragraph (e) above, the Company shall
not fater than seven days after the expiry of such appropriate period give notice in
writing (hereirafter called “"the sale notice") to the proposing transferor specifying the
purrhasing Members .and the proposing transferor shall be bound upon payment of the
price due mfrespec,'t o+ all the shares cpmprised in the transfer notice to transfer the
shares to the purchasing Members,

!
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(h) If In any case the proposing transferor after having hecom( tound as aforesald

. makes default in transferring any shares the Company may recelve the purchease

money on his behalf, and may authorise seme person to execits a transfer of such

shares In favour of the purchasing Members. The recelpt of the Company for the purchase

money shall be a good discharge to the purchasing Mambérs, The Company shall pay the
purchase money into a separate bank account.

() 1f the Company shall not give a sale notice to the proposing transferor within the
time specified in paragraph {g) above, he shall, during the period of thirty days next
following the expity of the time so specified, be at liberty subject to paragraph ()
above to trahsfer all or any of the shares comprised In the transfer notice to any person
or persens.

\
v

Ay In any case where any‘\shares are held by the trustee or trustees of a trust
foliowing: & transfer or transfers ‘made pursuant to sub-paragraph (li} of paragrapht ()
above and it shall come o the notice of the Directors that not ali the persons

. beneficially' Interested under the trust are members of the family (as hereinbefore

* defined) of the Member by whom the trust was created, the Directors may at any time within
twenty-eight days thereazfter resolve that such trustee or trustees do transfer such shares
and such trustee\or trustees shall thereupon be deemed to have served a transfer notice
comprising such shares pursuant to paragraph (d) above and to have specified therain the
fair value to be certified In accordance with paragraph (f) above and the Pprovigions of -
this Article shall take effect accordingly. Notice of such resolutien shall forthwith be
given to such trustee ot trustees. .

~ . =
.

1
—
- -

N,
(k) In the application of Clauses 29 to 31 (inclusive} in Table A to the Company:-

-

—
]

() save where the proposed transfer or transmission is within paragraph (a)
above ("a permitted transfer"} afty person becoming entitied to a share in consequence of
the death or bankruptcy of a Member shall give a transfer notice before he elects in

| respect of any share to be registered himself or to execute a transfer;

' . .

\

(i} it a person so becoming entitled shall not have executed a permitted
transfer or given a transfer notice in respect of any share within six months of the death
or bankruptey, the Directors may at any time thereafter upon resolution passed by them

« give notice requiring such persan within thirty days to execute permitted transfers or
give a transfer notice in respect of. all the shares to which he has so become eniltled and
for which he has not previously dohe so and if he does not do so he shall at the end of
such thirty days be deemed to have-given a transfer notice pursuant to paragraph (d) of
this Article relating to those shares in respect of which he has stil not executed
permitted transfers or given a transfer notice;

\

(iiiy where a tranafer notice is given or deemed to be given under this
paragiaph (k) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the applization of the Directors, be certified
in writing by the Auditors in accordance with paragraph (0 of this Article as the fair
value thereof.
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() Whenaver any Member of the Company who Is employed by the Company In any
capacity (whether or not he fs also a Director} ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than six
months after his ceasing to be employed resolve that such Member do retire, and
thereupon he shali (unless he has afready served a transfer notlce) be deemed to have
served a transfer notice pursuant to paragraph (d) of this Article and to have specified
thereln the fair value to be certifled in accordance with paragraph (f} of this Article.
Notice of the passing of any such resolution shall fosthwith be given to the Member
affected thereby.

Dated this '20th day of October 1988 gl

Signed
(AUTHORISED SIGNATORY OF INSTANT

JORDAN & SONS LTD
21 8T. THOMAS ST.
BRISTOL, 8S1 6JS
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