COMPANIES FORM o, i2

Statutory Declaration of compliance
with requirements on application
for registration of a company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin

-

To the Ragistrar of Companjes For official use  For official use
Ploase complete ——- =
legibly, proferably } [
in black type, or PR S S

bold block lettering  Name of company

» GULLIVERS SPORTS IRM’EL LIMITED

O = e S

* {noost full
name of Company

Johin Kenneth Brant o

P I ——

of ! 80 Lewer hy@he Read

Malvem

Wcmeastemhim wmu IIE‘I’

= == T T BT ——— —= == = s e A i

+ goowon C Li‘“ do solemnly and Jmcerslv doclre that | om o [mixmxmcmmmmrmm{ommmetm@nmx
anpmmmé” J"ﬁ sparsen named o8 dirccmu& segrotory of the eormpany in the statemont delivercd 10 the rogistrar
undar gection 10(2))% and that al the requiraments of the above Act in respoet of the rogistration of the
above cempany and of matters precodent and Incidental te it have been complicd with,
And | make this selemn dectaration eonselantisusly befioving the same 1o bo true and by virtuo of tho
provisions of the Stotutery Daclarations Act 1835

Declnred at 1l (lwai ____{”,(, RS e Doclarant 1o sinn bolow
,4;[45|J ‘k(‘ ’L&,} i *,é3L~{ LD(?L“,/L_-J.&,_Q )

wo 25 dager Jely

Ona thouaand ning hundrod and _h 1oy e, v e
before me ‘sz !( . flufi&»wﬁa o %UA}AL& amsﬂL

’

Abommmalonor for. Oaths-ar-MNatary Public-or Justice of
tho Peaco or Soleitor having tha pewers eenfarred on a
Commissienor for Oaths,

Prasentor's nameo sddress and For official Usa
referance {if any): Now Companies Boctien Post room
Laytons

Saint Bartholomews
Lewina Mead
BRISTOL

B31 2NH

ref: NK/RGB

W57 Tha Solicitors’ Law Stationery Socrety Lid, Oyez House, 27 Cnmscott Street, London SE1 6TS 1180 12407



This form should be completed in klack,

Company name (in full)

Registered office of the company on
incorporation,

If the mororandum is delivarod by an
agent for tho subscribere of the
memorandum mark ‘X' In the box
opposite and give tho agent’s nome
and address,

Number of continuation shaats attached

To whom should Companies House
direct any enquiries about the
information showrt in this form?
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Statement of first directors and
secretary and intended situation
of registered office

EGN“ Zq-%a’%q For official use {

GULLIVERS SPORTS TRAVEL LIMITED

‘RO, - KING'S BUILDING i
Post town _LYDNEY - !
Golinty/Roglon . GLOVUEESTERSHIRE j

Postcodo _ OL15 SHE , J

- ey R o= = ‘.::_‘:W
Noma |
naj ﬂ
;I
!
Posttown i
Ceunty/Roglon B o i
Posteode i

LAYTONS

____ SAINT BARTHOLOMEWS
___ LEWINS MEAD BRISTOL Postcode  BS1 2MH

Ref
_ fozr2) 291626 tonsiony. VK/ROB

Telephone
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Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous su;name
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Secnote | - %)
Please list directors in ulphabetical order,

Namo *Stylo/Titlo

Forenomos

Surnama

*Honeurs cte

Provious farenames

Provious surnome
Address ,

Usual residential addreas must ba giver.
In the case of a corporation, glve the
ragisterad or principal offico addresy.

Date of birth
Businaess occupalion

Other diractorsnips

* Voluntary details

Page 2 Consent signature

[es] e
JOHN KENNETH H
BRANT _H
J
[ap 80 LOWER WICHE ROAD ]
Post town MALVERN 7 - N
County/Reglon I{.’ORCESTERSHIRE - S q
Postcode WR14 HET | Country ENGLAND ) |
| consent to act 85 soeretary of the company nemaed on page 1
o BB,
| Sianed {/evhas [vant vaio 23 Vo dy 1992
cn
JOHN KEHRETH i
BHANT
I
AD B0 LOGWER WYCHE ROAD
Post town MALVERN
po ! 3 0 u, 33 Nationality NA BRITISH |
oc COMPANY DIRECTOR I
VOD BEAVER BUREAU LIMITED, MALCOLM J PRESLAND LIMITED,
EDEN IRRIGATION LIMITED, BEDWARDINE FUNERAL SERVICES "
LIMITED, BARRY COCMEES TRAVEL, LIMETED, W C FOWLER & SONS LLALIED,
JERnsentiastandiesienebthnsompany naredonpagx i
ATCHISON TOPEXA LIMITED AMD ATCHISCH TOPEKA (WAREHOUSTNG) LIMITED
Iconsent/toact?djrecbor'oftheoanpanymmdmpage1
Signeds,/odas. It F Date 3¢ %‘47 199



Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surhame
Address
Usual residential address must be givan,

Ih the case of a corporation, give the
registered or principal office address.

Consent sighaturo

Directors (Senotes 1 - 5)
Please list directors in alphabetical order,

Name *Style/Titlo

Fergnames

Surname

*Honoura ole

Pravinug foronames

Pravious surnbmo
Address

Usual rosidential addrass must bo given,
In the caso of a corporation, give tho
registerad or principal office addreas.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

Cs

s |
! P
AD! e J
/ J]
Post town / j|
County/Region / I
Pos:tﬂaé i Country N
| consent’1o act a5 secrotary of the company named on page 1
igned Date
cn
) 1 H GULLIVERS SPORTS TRAVEL LIMITED
ED] — A
L Joun o __ji
_ . HALL _ o A
o |
!
R |
ap] _tmeypooLs _ u
g i
Post town __ LONGDON o !
County/Reglon _ OLOUCESTERSHIRE ) :
Postcode I Country _ ENGLAND |
~ e =
LDO\' 0 3 Olll lll 5 Nationality [;;Ai BRITISH I
'oc| COMEANY DIRECTOR

===1 BARRY COOMBES PRAVEL LIMITED, W C FOWLER & SONS

10D

LIMITED, ATCHISON TOPEXA LIMITED AND ATCHISON TOPEXA (WAREHOUSING) |

] consent to act as director of the company named on page 1

%\M

L

Date QQJMJ-') /&F}Z
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Directors (continueq)
(See notes 1 - 5)

Name *Style/Title

Forenames
Surname
*Honours etc
Previous forenames
Previous surna;ne
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Businogs occupation

Othar diroctorships

* Yoluntary dotalls

Consent signature

Dalote If tha form
io slgnod by the
subscribors. .

Deleto 1f the form
i signed by an
agont an baholf of
all the subscribors.

All the subscribors
must slgn either
personally cr by 8
person of persons
authorised to sign
for thern.

Page 3
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JOHN HAROL]_)

. MAycock -

= e m e e e mw TTmTRTRRRTROTE L To TR

FosEKA LIMITED AND ATCHIOON TOPEXA

e — AT AR . AT VRO

e i

_AD, POOLE COTTAGE, PIRTON

- v A g | E e ARSI SAAT S

Post town  NEAR WADBOROUGH L _,,,.m".n..,:l
County/Region ~ WORCESTERSHIRE o
Posicods  WRE 9ET i Country  ENGLAND |
goof ig 1J0“ SHI ;{-0- Nationality 1,!\”\j BRITISH A
ioc‘ coMPANY DIRECTOR |

;‘ PEAVER PUREAU LIMIIED, MALOOLM J PRESLAND LIMIED, EDEN
‘oD, IRRIGATION LDATD, DFEIVARDINE FUNERAL SERVICES LIMLTED, 7
BARRY COOVEES ‘TRAVEL LIMITED, W O FOMLER & SONO LIMITED, NTCHISON

(WARBHOUSTNG) LDMITED |

| cangont'{o act as director of the company named en page 1

Date L3 s Judog | Q7.
= <

Rris

LAYTONS,
Saint Barthelemiews
Lewitia Ne il

o] Do) S0

aent on behalf of ilikkeribors_ Dote e ( y/7e.

Date
Date
Date
Date
pate_

Date
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THE COMPANIES ACT 1985

INQ/

G 1
COMPANY LIMITED BY SHARES ' Eﬁ?FEEpﬁﬁi ‘
A '\ FOMPANIES . A

E"‘h “'\O { \._fOU A

MEMORANDUM OF ASSOCIATION

- - of -

GULLIVERS SPORTS TRAVEL LIMITED

4 SEP 1992

COMPaNIES
\HOUSE

The name of the Company is: Gullivers Sports Travel Limited
The registered office of the Company will be situate in England.
The objects for which tho Company is ostoblished are:

(a) To carry on business os & genernl commorcial company and to
carxy on any trade or buainess whatsoevor,

(b) To do anything whatseover which may be considerod expodiont to
onhance the value of or ronder profitoble any of tho propoerty,
rights, businoss or astivitios of the Company for tho *imo
being or to focilitate the attainmont of any other of tho
objocks of the Company horein statod or the businesn of tho
Company goenorally or in any respect,

(¢) To aecguire by any meons and in any mannor whatpoovor any
property or asset of ony kind whatever and any rights,
privileges and interests of any kind in or over any form of
proporty or assab.

(4} To subseribe for, take, underwrite, place, purehase or aequiro
by any moans whatseevar and to hold and deal with in any monnoyr
any charee (whether fully or partly pald) stock, dokonturos,
dobenture stock, bends, obligations or other soeuritios in or
of any othar body aerporate, undortaking, govornmonl or
authority whatseover, and te sauso any of tho same to bo voated
in or held by neminees or a neminee fer and on bohalf of tho
Company and (subjoet always to the logal rostrictions and
roquiroments for the time baing spplieable) to purchaso any
shaves or othor securities ef tho Company.

{e) To purchase or acquiro by exchange or othorwige and to
undertake all or any part of tho goodwill, businosg,
undertaking, property, assots and liabilities of any person or
persons and to conduct and to dovelop or wind up and liguidate
such business and to purchase and take steps for the
acquisition of existing and new licences in connection with any
such business.




()

(h)

(1)

To apply for, register, renew, purchase or otherwise acquire
and protect any patents, patent rights, design protection,
brevets d'invention, licences, concessions, trade marks,
service marks and the like, conferring any exclusive or
non-exclusive or limited right to use or any secret or other
information as to any invention or secret process which may
seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to use,
exercise, develop or grant licences in respect of or otherwise
turn to account of the property, rights or information so
acquired and to expend money in experimenting upon and testing
and improving or seeking to improve any patents, inventions,
secret processes or rights which the Company may acquire or
propose to acquire,

To purchase, take in exchange or on lease, rent or hire, occupy
or otherwise acquire, whether for investment or resale, any
lands, manufactories, warehouses, mills, depots, shops,
officos, dwellings and other buildings and premises, machinery,
plant and stock-in-trade, minoes, mineral rights, privileges,
oasomonts, liconces or other rights or intorests in or with
roopoct to any lond, bulldings and premisoes or otherwise for
the purposes of thoe Company and as to any purchase of land or
buildings either in consideratien of a gross sum or of a ront
chargo or partly in ene way and partly in the othor, or fLox any
othor considoration; and to grant and ereate in porpotulty or
for o term of yeoars only, rant eharges or ground ronts out of
any part of‘tho Company's real or loaschold proporty ond to
uell any preperty in considoratlen wholly or partly of a ront
charge er ground rent and to sell, mortgage, rodeem or
othorwine deadl with any sueh ronts.

'‘fo improve, mpnage, repair, renew, construct, dovelop,
assomble, let on lease, hire out, sell, sharge, Alspese of,
turn te account, grant licences, eencessioenn, options,
intorests, rights ond privileges ever or In raspoct of and
otherwise deal with the whole or any part or parto of tho
property, asgats and undertaking of the Company, (and in the
case of any land at any time held by the Company without
limitation ke ths foreqoing to davelep the same in partiecular
by selling, leasing or otharwins dispesing of tho gsamo by
iaying eut and preparing the name for bullding purpeses and by
pukling down buildings and to drain, pavs and build upen or
othorwine oxtond or impreve all or any part of the samo).

To noll, exchange, lease, gurrender, accept surrondors of
leasos ond mortgage, eharge, dlspess of, turn to account or
othorwise danl with or grant rightu over or in rospect of, for
any purpoge whatsoover, all or any part of the proporty and
rights of the Company and for any considoration of any kind (or
for no consideration 1f such be expedient).

To promote any company or companies for any purpose which is or
includes the acquigition by purchase, exchange or othorwise, of
all or any of the undertaking, property and liabilitiesc of the



(x)

(1)

(m)

{n)

(o)

(p)

Company, or for any other purpose which may seem directly or
indirectly calculated to benefit the Company, and to subscribe
for, place, underwrite, or otherwise acquire or procure the
issue of any securities of any such company.

To manage, finance, control, co-ordinate and assist in any way,
whether alone or jointly with any other or others, any body
corporate in which the Compauy has any direct or indirect
interest and to provide to any such body corporate services and
facilities of any kind whatsoever and make such arrangements
with or in respect of such body corporate, its business and
activities as may seem expedient.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joeint venture,
reciprocal concession ox otherwise with any person or company
carrying on or engaged in any business or transaction which the
Company is authorised to carry onm or ongage in or in any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company and to lend money
to, guarnntoe the contracts of or otherwise assist or pubsidise
any such poerson or company, ond te take or otherwise scquire
shares and gecuxities of any such compony ond to soll, hold,
re=lssue, with or without guarantee or otherwine denl with the
sume and to glve to any person ox company special rights and
privileges in cennecktion wlth or eontrel over tho Company and
in partieulor the right te neminate one or mere Diractors of
tha Company.
70 amalgamate with any other cempany having ebjects altogothor
or in part similar te these of tho Company.

t0 #ell or etharwise dispese of the undertaking, acsotn and
property of the Company o6f any part thereof for such
aonslderaotion as the Company may think £it and in partieular
for shares, partly er fully pald-up, debentures, debonture
atoek, bends or sesurities of any other cempany having objoets
altegether er in part similar te these of ths Company.

Te desl with the monien of the Coempany not immedlatoly roquired
in gueh manner as may from timo te time be detormined, and co
that the Cempany shall have without aay 1imieatlon all the
powers of investment and otherwise whieh it would have worc it
a natural persen absolutely entitled to the sama.

To lend meney, grant eradit and previde othor finaneinl
aoolotsnes, with or without security and to guch porsonn and on
guch torms as may seom expedient, and to guarantoo and
othorwise gecurs, whother by porsonal covenant or by mortgage.
charge, indomnity ox othorwise in any mannor vhatgoever
(whother or not for comgideration) tho paymont of moncy and the
porformanco of contracts and obligations of any other person or
persons whatsoover on whatover torms may be congldered
expedient and whethor or not thero ic any immediately apparent
benefit to tha Compony in so doiag.
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{r)

(t)

(u)

{v)

3

To render services, assistance and support of any kind to any
person or body of persons on any terms and for any or no
consideration and otherwise in all respects as may seem
expedient.

To deal in foreign currencies in ony manner and for any purpose
whatsoever,

To borrow, receive, take on deposit or otherwise raise any
money, or obtain any other form of financial assistance, for
any purpose, in any manner and upon any terms.

To secure the payment of money and the performance of any
obligation or liability whatsoever which the Company may
undertake or which may become binding upon it (whether on its
own account or that of another) in such manner as may be
thought f£it whether by mortgage, charge, standard security,
lien, debenture, debenture stock, perpetual or otherwise
charged upon any of the Company's property (both present and
future) including its uncalled capital and to purchase, redeem,
exchange, vary, extend or pay off and from timo to time
re-issue any such socurities.

To issuo for puch puxpose and on sueh torms as moy be thought
fit any chares, debontures, lean stock snd othor soourition of
ony kind whatsoover whother perpotual, rodocmablr, convortiblo
or othorwiso and eorrying any rights ond provisions thought
appropriato.

te give to any officers ox omployces of tho Company {or any
subsidiory, holding or assoclato company of the Company) any
share or interest in the profits of tho Compony's businoss or
any branch theraof (vhethar through aequisition of ony
snguritios of the Compony, by profit pharing schemon or
okhoruloe howsoaver) and for that purpese to enter into ony
arrongements the Cempany may think f£it and to entor into any
prrangomenta or agreemont for sharing profits with all or any
puch officor: -ad employeas or granting to thom commisslions,
privilegos or othor econcenslions and to gront ponslons,
annuities, gratultles, superannuation and other allowances,
(including allewanees on death) to any dirostors, officors or
omployaes or former direectors, offleexs or employeos of tho
Company or ony eompany which at any time is or wao a subsidlory
or o holding company ef the Cempany, or anothar subslidiary of a
holding eempany of the Cempany or othorwlse nssecloted with tho
Cempony or of any predecessor in business with any of thom ond
ko the rolatlonn, connectlens or dependants of any such person,
and to othor persens whona service or servieos have diroectly or
indiroctly boon of bennflt ko the Cempany (er any such holding
company or subsidiary) or who the Company censidors hove any
moral claim on tho Company or to tholr relations, connoctions
or dopondants, and to establish or support any associations,
institutions, clubg, schools, building snd housing schemes,
funds and trusts, and provide facilitlies, advantages and
services, and to make paymont towards and establish and operate
insurances, trusts, funds or other arrangements likely to

-5 -
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(w)

(x)

!.(Y)

(z)

(aa)

(bb)

(ce)

(ad)

(ee)

benefit any such persons or otherwise advance the interests of

the Company or of its Members and to subscribe, guarantee, lend
or pay money for any purpose likely, directly or indirectly, to
further the interests of the Company or of its Members.

To remunerate in any manner whatsoever which may seem expedient
any person, firm or company for services rendered or to be
rendered to the Company.

To give, lend, provide or otherwise make available any money,
assets, facilities, services or assistance of any kind
whatsoever to or for any national, charitable, benevolent,
educational, social, public, general or useful object, and to
make or join in any arrangements or scheme whatsoever for or in
connection with or wholly or partly for the benefit of any such
object.

To draw, make, accept, eadorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
ingtrumonts.

To poy (diroetly or indirectly) all or any oxpenses incurred in
connoction with the formation, promotion or inecnrporation of
tho Company or of any othor company or of or incidontal to tho
winding-up of any company the whole or part of tho property
wheroof i3 acquired by tho Company, or in which tho Company moy
bo interosted, and te poy commisslens, brokoragos, fees and
othor poyments for the undorwriting, placing, solling o¥
guorantoaing the subseription of any shares or other securitics
of tho Company.

To distribute ameng tho Membors or any class or claosoes of the
Members or any individual Member of the Company in npuclo ony
property of the Company, but so that ne distribution amounting
to o roduction of eapltal be made, exeapt with the sanctlon (if
any) for the time belng required by lav.

To aat as agants, brokers, factors and interxmediaries ond
rander any derviees or assistinse and undertake any aeelvity to
or on behalf of any other person,

To undertoke and exeeute any brusts, the undertaking whoreof
may moom desirable and elther gratultously or othorwiso.

To adept such means of making knewn the Compony its business or
products er scouring geedwill as may soem oxpedient and in
particular by advertising in the press, by elreulars, by
purchase or oxhibitien of works of art or interast, by
publication of books and periodleals ond by gronting prizos,
rownrds and donations and to provide sponsorship, subsidiecs and
pssistance of any kind whothor cultural, oducational, artistic,
tochnical, f£inonednl or otherwise howgoever.

To enter into ony arrangements with any governments or
authorities, suprema, municipal, local or otherwise that may
seom conducive to the Company‘'s objects or any of them and to
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apply for, promote or obtain any Act of Parliament, charter,
decree, order, licence, permit, privilege, certification,
registration, franchise, rights, concessions or other
authorisation of any kind to assist or enable the Company to
carry any of its objects into effect or to effect any
modification of the Company's constitution or for any other
purpose which may seem expedient (and to carry out, exercise
and comply with any of the same)} and to oppose any proceedings
or applications which may seem directly or indirectly to
prejudice the Company's interests.

(£f£) To procure the Company to be registered or recognised or be
granted any form of public authorisation in any part of the
world,

(gg) Generally to do anything which a natural person might do.

(hh) To do all or amy of the above things in any part of the world
and as principals, agents, contractors, trustees or in any
other capacity whatsoever and by or through trustees,
attornoys, agonts or otherwlse and either alone or in
conjunction with othoxs.

(11) To de all puch things as may be thought incldontal oxr conducive
to tho attainment of the above objects or any of thom.

And it 45 hereby doelared that the word 'Cempany’ in thin elouse
shall inelude any partnership or othor body of porsons whothor
incorporated or Mot incorporated and whother domieiled in tho United
Kinydom or eloewhoro, and the word 'pergson' shall inelude any logal
entity as weoll as any natural pernson.

Tho objeats set forth in any sub-clause of this elauso shall net be
rootristively construed but the wideat Interprotation shall bo given
thorote and thay shall not, exeept when the context exprongly @o
requires, be in any way limited ko er reskristod by reforence to or
inforence frem any other objeet or objests set forth in such
gub~clause or from the terms of any othar sub=-olanuszs ar by tho nomo
of the Company. None of such sub-elauses or the sbject or objects
therein speeified or the powsrs thereby conferred shall bo decmod
gubsidiary exr anclllary to the ebjestds or povers mentloned in any
othor nub=elause, bubk the Cempany shall have full pewor to exoreiso
ull or any of the powers and te achieve oxr to endeavour to achieve
0ll or any of the objeats cenferred by and provided in any one or
moro of kthea sanid sub=gclausas,

Tho lisbility of tho Maembers iz limited.

The capitol of tho Cempany 1s £1000 divided inte 1000 ghoros of £1
onch with powey to divide tho shares in tho copltal for the timo
being into gevoral elanses and to attach thereto regpectively any
proferential, deforrod, quallfled or othor special rights, privileges
or conditions ond with powor from time to timo to alter, modify or
abrogate any proferontial, deferred, qualified or other special
rights, privileges and conditlions for the timo being attached to any
¢lass or classes of shares.



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

Names and addresses Number of shares taken
of subscribers by each subscriber

John Kenneth Brant . One
80 Lower Wyche Road .

Malvern

Worcestershire

WR1l4 4ET

’\ZAM Kfcm,‘

LAL A B R B R N et A B B B N ) L L N B B B A A A )

J K BRANT
Director/Sccrotary

John Harold Mayecoek One
Poole Cotkaqgn

Pirton

Nr HWadborough

Worcestershirae

WR8 9ET ’

~Lia i ..
N \f\%ﬁmm '

-oa-ttl‘!\i‘ I'.I'll‘q\\lll!l'.llil

J B MAYCQQGK :)

Diroctor X - =

Jehn Hall One
Whoypools

Longdon

Gloucoatorshire

O\

J JHALL
iroctor

= p:“;-z
Dated this =3 day on\._,L;&jj 1992

Witness to the above signatures: \vkifu

Nita King l

Saint Bartholomews
Lewins Mead
BRISTOL BS1 2NH
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THE COMPANIES ACT ACT 1985

" COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-

- 0of -

GULLIVERS SPORTS TRAVEL LIMITED

PRELIMINARY

Subject as hereinaftor provided, the Requlations contained in or made
applicable by Toble A in the Schedule to the Companies (Tables A to
F) (Amondmont) Regulatlons 1985 (hereinaftor called "Toble A”) shall
apply to tho Compony bub in case of eny yvaristion or inconsistoncy
botweon those Artieles and Table A these Articles shall provail,

Reforonces to Regulotions are te rogulations of Table A,

In Rogulutien 1 between the words vrequlations" and “the Act" the
words ~and in ony ‘Articles adopting the same" shall be insarted.

SHARE _CAPITAL

tho initial phore eapital ef the Company lo £1000 dividad inte 1000
Ordinnry thares of £1 each.

Tho Direetors shall have the pewer for the paried of five yevrs from
the doke of incorporatien of the Company to allot relovant pocuritiosn
(as dofined by seation B0 of the Aet), up to the limle of the
unisaued share capital of the Company, Pursuant to peation 91 ef tho
Act, sectien 89 (1) and sub-sectiens (1) to (6) of section 90 of tho
Act shall be exaluded frem applying to any allotment of squity
gecurities (an defined by the said seotlen 91) in tho capltal of the
Company.

-

DLIEN
#ithout prejudice to the lian sonforred by Regqulation 8, the Company
shall have £irst and paramount liea en all shares for all monies
prosontly payable by a member or hin estoto te tho Compony. The
1iens conforred by Rogulation 8 shall atkach to fully polid ghares and
to all shares rogisterod in the name of ony porson oo indsbted or
under 1liability to the Company whother he shall be the sole
rogistercd holder thoreof or shall ba ono of two or more joint
heolders.
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10.

11,

12,

The liability of any member in default in respect of a call shall be
increased by the addition of the words “aad all expenses incurrcd by
reason of such non-payment” at the end of the first sentence of
Regnlation 18.

TRANSMISSION OF SHARES

The directors may at any time give notice requiring any person
entitled to a share by reason of the death or bankruptcy of the
holder thereof to elect either to be registered himself in respect of
the share or to transfer the share and if the notice is not complied
with within 30 days of the date of such notice the directocs may
thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the phare until the requirements of the notice
have been compiied with and Regulation 31 shall be modified
accordingly.

TRANSFER_OF SHARES

The directors may, in their sbsolute discretion and without assigning
any reason therofor, refuse to register any tronsfer of any share
whother or not it is s fully paid sharo and for the purposes of these
Articlos tho expresslon "transfer" includes the ronunciation of any
allotmont of phares eor of ony rights to subscribo for or roceive an
allotmont of shores and the first gentence of Regulation 24 is
modifiod nccoxdingly.

GRHERAL. _MEBTINGE

¢ e

Evory notico eonvening a general meating shall eemply with the
provioions ef foction 372 (3) of the Aet as te giving information to
membars in regard te their right to appoint proxies and noticos of
and other eomnunications relating te any goneral maeting whiech any
momber is entitled ke reeeive shall be sent ke the dlrestors and to
tho audltors for the time being of tha Cempany.

Mo business shall be transacted at any general meating unlens a
quorum Ly present. ‘TIwo persons entieled te vote upen the business to
be transactad anch being a member or a prexy fer a member, or o duly
authorised representative of a corperation, shall be a guoxum iz
within half an hour from the time appointed fer the mesting a gquorum
is aet present, the meeting shall stand adjournad ko the same dny in
tha next weel ak the same tima and plaose or ko sush ether day and at
nuch other kime and plase as the directors may dotermine, and, i1f at
the adjourned meating o querum is not present within half an hour
£rom the time appointed for the meeting, the meeting shall not
procoad and shall be deemed net to have bhesn convonod., Regulation 41
shall not apply.

An instrument appointing a proxy shall be in w.lting in tho usual
common form or in any other form which the directors moy accept and:

{a) in the cagse of an individual shall be signed by the appointor
or his attornoy; and

- 10 -



13.

14,

15,

16.

17.

(b) in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation.

The directors may, but shall not be bound to, reguire evidence of the
authority of any such attorney or officer. The signature on such
instrument need not be witnessed.

DIRECTORS

Until otherwise determined by the Company in general meeting, there
shall be no maximum number of directors and the minimum number of
directors shall be one. In the event of the minimum number of
directors fixed by or pursuant to these Articles being one, such
director shall have authority to exercise all the powers and
discretions vested in the directors gemerally and Regulation 70 shall
bo modified accordingly.

Section 293 of the Act shall not apply to the Company and a person
shall be capable of being appointed and continuing to hold office as
a diroctor notwithstanding that he has attained the age of seventy or
any other ago and no specisl notice shall be required in relation to
his appointmont or roappeintment.

The diroctors shall not be required te retire hy rotation and
accordinglys

(a) Regulations 73 teo 77 (inclugive) shall net opply to the
Componys and

(b) Regulation 78 shall be ended at tha words "ac an additional
diractor" and the suscaeoding words shall net npply to the
Companys and

(e} TRequlatien 79 shall be ended at the end of the £irsot sentonce
theraof and the suceesading sentence shall not apply to the
Cempany.

POHERG _AND _PROCEEDINGZ. OF DIRECTORR

Subjeet ko the Aet, a direetor may veote at a moeting of directors or
6f o committoe of direstors (and may be counted in the guerum presont
ot any such meeting) on any resolution concerning any matter in which
he han, tireetly or indirectly, an intercont which econfllets or may
conflict with the interesnts of the Company provided thak at or prior
to such meoting he complies in respoct of such a mabter with tho
dinclosure provisions in Beatlon 317 of the Act, Complioneo with
Soction 317 of the Ack shall be sufficlent diselesuro by o diroctor
for the purpose of Regulations B5 and 80,

The dirsctors may exarcise all the povwers of the Company conforred by
the Momorandum to pay and/or provide ponsions, annuitios, gratuities,
superannuation and other allowanced, bonefits, advantages, facilities
and ssrvices both for persons who ore or have been directors of, or
who are or have beon omployod by the Company or by any subgidiary or
associated company of the Company and thoir dependants and relatives

- 11 -



18.

19,

20,

21.

22,

23,

24,

and the directors are entitled to retain any benefits received by
them or eany of them by reason of the exercise of any such powers.
Regulation 87 shall rot apply to the Company.

The directors shall be entitled to such remuneration (if any) by way
of fee as shall from time to time be determined by resolution of the
directors and the directors (including alternate directors) shall
also be entitled to be paid their reasonable travelling, hotel and
other expenses of attending and returning from meetings of the
Company ox otherwise incurred while engaged on the business of the
Company or in the discharge of their duties. Regulations 82, 83 and
84 shall be amended accordingly.

Any director who, by request of the directors, performs special
services for any purpose of the Company which in the opinion of the
directors is outside the normal scope of such director’s duties shall
receive such extra remuneration by way of salary, percentage of
profits or otherwise as the directors may determine, which shall be
charged as part of the company's ordinary revenue expenses.

Any director or member of a committee of diroctors may participate in
a meeting of the dirocters or such committee by means of conference
tolephone or similar comnunications equipmont whoreby 0ll porsons
participating in tho mooting con hear each othor ond ony diroctor or
momber of a committoe porticipating in o moeting in this monmer shall
bo deemded te be present in persen at such moeting.

Tho directors may moot togother for the despateh ef business, sdjourn
and, subjoct as hofeinafter provided, othorwlse rogulato tholir
mootings ond procoedings as thoy think f£it. A diroctor may, and tho
socrotary on the roquisition of a direetor shnll, at any timo summon
a mooting of the directors. MNotico of moetings of the diroctors
shall be given to oll diroctors. In the case of a diroctor roslding
outside or abuent from the Unltoed Kingdom, notlee shall boe iven in
writing to such directer's addrass for the time boing oupplioed for
tho purpose to the acsrotary of tho Compuny by nuch director or, if
no such address has been supplied, his last known addrousa.
Rogulation 88 shall be amended accordingly.

In Requlotion 03 “"writing” shall inolude tolex faesimilo tranamisnolon
and enblogram and any other means of repreducing words in tangible
pormanent £orm in each ease shall be decmed to be signed by a
diroctor if his name appears ab the foet thereof.

ALTERUATE DIRKCTORE

An oltornatoe dirocter shall (exeopt as rogards powor to appoint an
altornate diroctor and remunoration) bo subject in all rospects to
the torms and conditions oxisting with roferonece to the othor
directors snd chall be contitled to rocnive notices of all moetings of
tho diractors and to attond speak and vote at any guch meeting at

which his appointor is not presont, Rogulation 66 shall be amended
accordingly.

One person may act as an alternate director to more than one director
and while he is so acting shall be entitled to a separate wote for

- 12 ~



25,

26.

27.

28,

29.

30,

*

each director he is’ representing and, if he is himself a director,
his vote or votes as an alternate director shall be in addition to
his own vote.

Any appointment or removal of an alternate director may be made by
cable, telex, facsimile tranmsmission, telegram or radiogram or in any
other manner approved by the directors. Any cable, telex, telegram,
facsimile transmission or radiogram shall be confirmed as soon as
possible by letter, but may be acted upon by the Company meanvhile.
Regulatiopn 68 shall not apply.

I1f a director making any such appointment as aforesaid shall cease to
be a director otherwise than by reason of vacating his office at a
meeting of the Company at which he is re-elected the person appointed
by him shall thereupon cease to have any power or authority to act as
an alternate director. Regulation 67 shall not apply.

An alternate director shall not bo taken into account in reckoning
the minimum or maximum number of directors allowsd for the time being
but shall be counted for the purpose of reckoning whether a quorum is
present at any meeting of the dlirectors attended by him at which he
is entitled to vote.

BORROWING POWERE

Tho Diroctors moy oxercise all the pewern of the Compony to borrow
money, and to mortgage or charge its undortaking, property and
uncallod copitol, or any part thoroof without limlt and, subject to
gaction 80 of tho Act, to issue doboenturas, debenturo stock and othor
sacuritios whothor outright or ns gocurity for any debt, lilablliity or
obligation of the Company or of any third party.

GARRCISE OF SHAREBHOLDER'S RIGHT

Any mambor of the Company, empowared under thoso Articles to give or
join in giving ony notice to tho Company. may slgn such notico oithor
porsonally or by his attorney or other agent duly authorised in
writing in that beholf, or, boing a corporatlen, under tho hand of
gomo porsen duly authorisad by the board eof direecters or othor
govorning body of that eorporation. Every sueh notlen shall toke
offact from the tlme of its receipt by the Company and may censist of
sovornl documents ench signed by ene or more such membors.

“ SECRETARY

Tho seorotary shall be appointed by tho dlroctors for such term at
such romuncrotion and upon such econdltiens as thoy may think f£it, ond
ony soarotary so appointed maoy be removed by thom but without
projudice to any eclaim he may have for damoges for broach of any
contract of sorvice botween him and the Company. Tho directors may
appoint two or more joint secrotaries and may alge from time to time
oppoint on such torms as they think £it ono or more assistant
secrotaries and may removo the samo frem office. Joint and assistant
secretaries shall asxercise and share the duties of secretary as from
time to time determined by the board of directors.

- 13 -
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31,

' INDEMNITY

Every director or other officer of the Company shall be indemnified
oul: of the assets of the Company against all losses or liabilities
which in such capacity he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, inecluding any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act, in which relief is granted
to him by the Court, and no director or other officer shall be liable
for the loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto This Article shall only have effect insofar as its
provisions are not avoided by Section 308 of the Act. Regulation 118
shall not apply.
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NAMES AND ADDRESSES OF SUBSCRIBERS

John Kenneth Brant
80 Lower Wyche Road
Malvern
Worcestershire

WR14 4ET

Todw Bcrs #

LI RN R A AU SRR AP A B Y I B I B B O B O

J K BRANT
Director/Secretary

John Harold Maycock
Poole Cottage
Pirton

Hr Wadborough

WR8 9EIT

“:Q\MA&

seas s e -.g-nc-\-noa T EEEN]

J H MAYCUC
Diroctor {B

1)

John Hall
Wheypools
Longdon
Gloucostorshire

J HALL
irector

Dated this 23 day of. 7, 1992

WITNESS to the above signaturaes:

Nita King Q\J%)

Third Floor

Saint Bartholomews
Lewins Mead
Bristol BS1 2NH
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2746479

| hereby certify that

GULLIVERS SPORTS TRAVEL LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registiation Office,

Cardiff the 10 SEPTEMBER 1992

P, BEVAN

an authorised officer
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COMPANIES FORM No. 224
Notice of accounting reference date

{to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Ant 1985

as inserted by section 3 of the Companles Act 1989

To the Registrar of Companles
(Address overleaf)

Nama of company

Company number

a5 g

[ 6‘7‘414-1 vErd Sloevs Vaave, Ll Tep

gives notice that the dote on whlch tho company’s accounting referonce poriod is to be
treatod as coming to an and In oach succosslve yoor 15 as shown below:

Day Month
A 9 0
-~ Zg) ' )
Slgnod \,{,[“ mx«‘/‘, Dagignation ¥ pee fim Dato (1€l edn,

Presentor's name address and For offlcial use
reference (if any): D.E8.
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