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Number of Company: 3292373

The Companies Act 1985

e Y

COMPANY LIMITED BY SHARES

Special Resolution
( Pursuant to 5378 (2) of the Companics Act 1985)

of

HOLIDAY AUTOS {U.K.} LIMITED

Passed 16th December 1996

At oan EXTRAORDINARY GENERAL MEETING of the sabove-named
Company, duly convened, ond held av 81A Corbets Tey Road, Upmlnster,
Essex, RM14 2A) on the  16th day of December 1996

the subjolned SPECIAL  RESOLUTION was duly passed, wvizi-

RESOLUTION
"that the Memorandum and Articles of Association mow produced to
the Meeting and Initfalled by the Chalrman for the purpose of
ldentificatlon be and the ssme 8 adopted as the Memorandum and
Artlcles of Assoclatlon of the Company in replacement and to the
entire excluslon of those at present in force™

e — MY

Filed by:

RAPID COMPANY SERVICES LIMITED PARSONUSZN [ 485]
EOHPRHIES HOUSE 78/83/97]

81A CORBETS TEY ROAD

UPMINSTER
ESSEX RMHI 2A]

TEL: 01708 225025 FAX: 01708 225100

Note:- To be filed within 15 days after the passing of the Resolution.
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THE COMPANIES ACT 1985 //,9%

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM & ARTICLES OF ASSOCIATION

OF
HOLIDAY AUTOS (U.K.) LIMITED .
Incorporated 16th December 1996

Company No. 3292373

RAPID COMPANY SERVICES LIMITED

81a Corbets Tey Road
Upminsier
Essex RM14 2A7
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

HOLIDAY AUTOS (U.K.) LIMITED

The Company's Name Is  HOLIDAY AUTOS (U.K.) LIMITED

The Company's Registered Office is to be sitwated in England
and Wales.

a. The ObJect of the Company Is to carry on business as a
general commercial company.

b, Without prefudice tu the object and powers of the Company
pursuant to Section 3A of the Companies Act 1985 the Company
has power to do the following:-

c. Te sarry on business ag proprietors and international operators

of chauffeur driven or self drive cars and as hirers and renters of
motor vehicles of all Linds.

d. To carry on for profit, directly or indirectly, whether by itself
or through subsidiary, assoclated or ullied companies or firms, In all
or any of fts branches, any business, undertaking, project or
enterprise of any description whether of a private or public character
and all or any trades processes and actlvities connescted therewith or

ancillary or complementary thereto,

c. Ta cotey on the business of {inancing transections and guaranteeing
ar giving securlty for the payment “of money or the performance of any
obligations or undertaking and to manage, finance, subsidise, co-ordinate
or otherwise asslst any company or companies in which this company

has a direct or indirect financial Interest.




3.2,

3.3

3.4,

3.5.

3'6'

3.7

3.8

3.0.

3.10,

To carry on any other business which may seem to the Directors to be capable
of belng conveniently or advantegeously carried on in connection or conjunction
with any business of the Company with a view directly or indirectly to
enthancing the value of or to render profitable any of the Company's property,
assets or rights or expertise,

To purchase or otherwise acquire and undertake all or any part of the business
goodwill property and liabilities of any person, firm or company carrying
on or proposing to carry on any business or possessed of property suitable
for the purpose of the Company and as part of the conslderation for such
purchase or acquisition to undertake all or any of the liabilities of such
personm, firm or company,

To purchase, take on lease or in exchange, or by any other means acquire
and take optlons over any resl or personal property or any rights or privileges
of any kind over or In respect of any property.

To acqulre an Interest [n, amalgamate with, or enter into partnership or into
any arrangement or other assoclation for sharing profits union of interest,
co-operation, Joint adventure, reciprocal concession or otherwise with any
person, firm or Company and to give or accept by way of consideration for
any acts or things aforesaid or property scquired shares, stock or securities
that may be agreed upon with or without guarantee to sell, hold, re-issue
or otherwise deal with such shares, stock or securities and to buy and sell
forelgn exchange.

To construct, develop, malntaln, improve, mansge, exchange rent, Jet on jease
or otherwise mortgage, charge, dispose of or turn to account ali or any rights
or property of the Company. To purchase, rent, hire, lease or otherwlise obtain
and maintain all furniture and flttings, vehicles, plant and machinery or other
equipment necessary or convenient for carrying on the business of the Company.

To enter Into ony arrangements with any Government or Authority {supreme,
municipal, local or otherwise) and to obtaln from any such Government or
Authority all rights, decrees, concessions, authorisations and privileges which
the Company may think desirable and to carry out exercise and comply with
the some.

To obrain, purchase or otherwise acquire and protect any concesslons, contracts
licences, designs, trade morks, rights, patents, inventions, secret processes
and ptivileges, exclusive or otherwise or any right or option In relation
thereto, To disclalm, alter, modify, develop, improve, use and turn to account
the same. To operate thereunder, manufacture under llcences, grant lcences
or privileges in respect of the same. To register any trade mark, patents,
patents rights, inventions, secret processes, licences and designs in any part
of the world, To dispose of and deal with the same in any manner as the
Directors may think expedient,

To pay out of capital and debit 1o capital account the interest on any
debentures or other obligations of the Company and to pay interest on the
paid up share capital of the Company, and to charge the same to capital
as part of the cost of construction of any works carried out by the Company.

To apply for, promote and obtain any Act of Parliament, order or licence
of the Department of Trade or other authority for enabling the Company
to carry any of its objects into effect or for effecting any modification of
the Company's constitution or for any other purpose which may seem
calculated to promote the Company's interest and to Oppose any proceedings
or applications which may seem calculated directly or indirectly to prejudice
the Company's interest.
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3.11. To promote or join in promoting any other Company for the purpose of
acquiring all or any part of the business assets, or any property or undertaking
or any rights and liabilities of the Company or for any other purpose which
may seem directly or indirectly calculated to benefit this Company and to
place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of any
such other Company.

3.12. To pay for any rights or property acquired by the Company. To enter into
any arrangement or contract with any person, firm or company for rendering
services and to fix and determine their remuneration, which may be by way
of money payment or allotment of the Company's shares credited either
as fully or partly pald, or otherwlse as may be considered expedient.

3.13. To sell, exchange, lease, grant licences, dispose of, turn to account or
otherwise deal with the whole of the underteking or any part of the business
or property or assets of the company for such consideration as may be
considered expedient and in particular for shares, stock debentures or
securitles of any Company purchasing the same,

3.14. To pay all or any expenses Incurred In connectlon with the promotion formation
and incorporation of the Company, and all or any cxpenses of any company
formed or promoted by the Company.

415, To Invest and deal with the monies of the Company not immediately required
for any other purpose of the Company by the purchase of the shares or
securitles of any company or by the purchase of any interest In land or
bulldings and generally to subscribe for, take purchase, or otherwise acquire,
hold, sell denl with and dispose of shares, securities or obligations issued
or guoranteed by any government or authority, munieipal, local or otherwise
In any part of the World,

3.16. To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, Interest, dividends, securities, monles, or
shares or the performance of contracts or engagements of any other company,
firm or person and to glve indemnities and guarantees of all kinds and to
enter Into partnership or any joint purse arrangement with :any company,
firm or person having for jts objects similar objects to those of this Company
or any of them,

3.17. To provide security and to guarantee either by mortgaging or charging al
or any part of the undertaking property and assets both pregent and future
and uncalled capital of the Company, or by both such methods, the
performance by the Company of any contract, obligation or labllity of any
company, firm or person which may become binding on It.

3.18. To draw, make, accept, endorse, discount, execute, negotlate and issue, and
te buy, sell and deal with bills of exchange, promissory notes, debentures,
bills of lading, warrants and other negotiable or transferable imstrument or
securities.

3.19. To ralse or borrow by any means or any manner and to secure the repayment
of such money, or any money owing by mortgage, charge or other security,
upon the whole or any part of the property and assets of the Company both
present and future including any uncalled capital,
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3.20. To establish and maintain or procure the establishment and maintenance

of any contributory or non-contributory pension or superannuation funds
for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to any person who are
or were at any tlme In the employment or service of the Company
or of any company which is a subsidlary of the Company or is allied
to or associated with the Company or with any such subsidiary company
or who are or were at any time Directors or officers of the Company
or of any such company as aforosald and the wives, widows, famlilies
and dependants of any such persons and also establish support subsidise
and subscribe to any charitable or public object, institutions assoclations
or clubs funds calculated to be for the benefit of or to advance the
Interest and well belng of the Company or of any such other Company
as aforesald cither alone or In conjunction with any such other company
as aforesald,

3.21. To distribute among the members of the Company in specle or

3

otherwise any property or assets of the Company subject to any consent
required by law.

22, To procure the registration or Incorporation of the Company In or
under the laws of any place outside Englend and Wales,

3.23, To sell, or otherwise disposc of gl or any part of the Company upon

such terms and for such consideration as the Company may think fit
and In particular, for shares or debentures, debenture stock or other
securltles of any company purchasing the same.

3.24, To do aull or any of the things and matters aforesald In any part of

the world, ond cither as principals, agents, contractors, trustees or
otherwise oand by or through  subsldiary  compantes, agents,
sub-contractors or trustees of otherwise, and elther alone or in
confunctlon with others.

And it Is hereby declared that the objects of the Company as specified
in each of the foregoing parographs of this clause shell be separate
and distinct objects and shall not be restrictively constreed but the
wldest Interpretation shall be glven thereto, and they shali not,
except where the context expressly so requlires, be in any way limited
or restricted by reference to or inference from the terms of any
other sub-clause or the order in which the same occur or by the name
of the Company.

3.25. To do all such other things as may be deemed f{ncidental or

4.

conducive to the attainment of the sbove mentioned objects or any
of them.

The liability of the Members is limited.

The Authorised Share Capital of the Company is £1,000 divided into
1,000 Ordinary Shares of £1 each,
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WE, the Subscribers to this Memorandum of Association wish to be
formed into a8 Company pursuant to this Memorandum, and we agree
to take the number of Shares shown opposite our respective names.

NAMES and ADDRESSES of SURSCRIBERS Number of Shares

taken hy each
Subscriber,
RAPID NOMINEES LIMITED Cne

B81A Corbuets Tey Road
Upminster
Essex RMLI4 2A)

RAPID COMPANY SERVICES LIMITED One

81A Corbots Tey Road
Upminster
Lssex RMI4 2A)

DATED the /& %day of Aavendo 997

WITNESS to the nbove Signatures:

WAHID RAJACK ACIS

81A Corbets Tey Road
Upminster
Essex RMi4 2A]
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THIE COMPANILS ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or
HOLIDAY AUTOS L.K. LIMITED

PRELIMINARY
The regulutions of the Compuny shsll consist of:
{1} The fullowing Articles:-

(i) And the regulotions contalned in Table A in the Companies
{Tubles A - F) Regulatlons 1985 as amended by the Companles (Tables
A - 1Y) {amendment} Regulations 1985 as varled and excluded by the
following Articles.

1) Terms defined in Table A shall have the same meaning in
those Articles,

{iv) The following regulutions of Tuble A shall not wpply to the
Company: 24, 41, 64, 73 - 80 incluslve, 89, 94 - 98 inclusive and 118,

ALLOTMENT OF SHARES

{i) The Dircctors are generally and unconditionully uuthorised in
accordance with Secction 80 of the Act to exercise ahy power of the
Company 1o allot shares in the Company up 1o the amount of the
authorised share caopitul with which the Company is incorporated at
any Llime or times during the perfod of 5 years from the date of
incorporation,

fil) The Directors may after the expiry of 5 years from the date
of incorporation allot any shares in pursuance of any offer or

agreement to do so made by the Company within that period,

(i} Sections 89(1) and 90{1) to (6) Inclusive of the Act shail not apply
to the Company.
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(iv) Shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose
to issuc shall first be offered to the Members In proportion as nearly
as may be to the number of the exlstlng shares held by them unless
the Company in general meeting shall by special resolution otherwise
direct.

The offer shall be made by notice specifying the number of shares offered
and stating a period (not less than {4 days) within which the offer may
be accepted. After the expiration of that perlod shares not accepted
shall secondly be offered in the above proportion to the Members who
have accepted all shares offered to them; the second offer shall be
made by notlce on the same terms and state & similar period for
acceptance as the first offer.

Any shares not accepted pursuant to the first offer or second offer
or not capable of belng offered except by way of fractions and any
shares excmpted from the provisions of this article by speclal resolution
shall be under the control of the Directors who may allot grant options
over or otherwise dispose of them to any persons on apy terms and
in any manner as they think fit provided that shares not Beeepted pursuant
to the [irst offer or second offer shall not be disposed on terms which
are morc favourable than the terms on which they were offered to
members,

PURCHASE OF OWN SHARES

Subject to the provisions of Section 162 of the Act the Company may
with the sanctlon of an Ordinary Resolution purchase its own shares
(including any redecinable shares} on such terms as the Directors may
think fit and make a payment in respect of the redemption or purchase
of such shares otherwize than out of the distributable profits of the
Company or the proceeds of o fresh iscue of Shares and subject to the
provisions of Sectlon 173 to 175 of the Act.

TRANSFER OF SHARES

The Directors may In their absolute discretion and without giving any
reason refuse to register the transfer of a share whether or mot ir is
a fully pald share.

NOTICE OF GENERAL MEETINGS

Every notice convening a General Meeting shall inform members of their
rights to appoint proxies; and notice of all other communications relating
to any General Meeting which any Member receives shall be sent o
the Directors and to the Auditors for the time being.

QUORUM OF MEMBERS AND PROCEEDINGS AT GENERAL MEETINGS

{} ~Two persons entitled to vote upon the business 1o be transacted
each being a Member or 2 proxy for a Member or a duly authorised
representative of a Corporation, shall be a quorum, except when the
number of members of the Company shall be one that member present
in person or by proxy shall be a guorurm.
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{ii) If a quorum is not present within half an hour from the time
appointed for a general meeting, the meeting shall stand adjourned to
the same day In the next week at the same time and place or such
time and place as the Directors may determine and if at the adjourned
meetlng a quorum is not present within half an hour from the time
appointed for the adjourned meeting it shall be dissolved,

(1i1) Subject to the provisions of the Act any resolution in writing
signed by all the Members for the time being entitled to receive notice
of and attend and vote at general meetings, or by thelr duly appointed
attorneys, shall be as valid and effective as If the same had been passed
at a General Meectlng of the Company. Any such resolution may consist
of several instruments In the like form each executed by or on behalf
of one or more Members or thelr attorneys,

VOTES OF MEMBERS AT GENERAL MEETINGS

Subject to any speclal rights or restrictions for the time belng attached
to any special class of shares in the capitel of the Company, on a show
of hands every Member personally present have one wvote only and in
the case of a poli every Member who is present in person or by proxy
shall have one vote for each Crdinary Share held by him.

DIRECTORS

{t) A porson may be appolnted and remain as a director irrespective
of his age. A Director shall not require any sher. qualification,

(i} The number of directors shall be determined by the Company In
general meeting but unless and until so fixed the minimum number of
directors shall be one and there shall be no maximum number.

() A sole director shall have authority to exercise all the powers
and discretions contained in Table A or these Articles expressed to be
vested in the directors generally,

{lv] The Directors may appoint a person whe Jg willlng 1o act to be
a Director either to fil] a vacancy or as an additional Director proviced
that the appolntment does not cause the number of Directors to exceed
any number fixed In accordance with the Articles as the maximum number
of Directors.

{v)  The Directors may from time to time fix a quorum mnecessary for
the transaction of business at their meetings ana unless so fixed iz
quorum shall be two except when there is one director only of the
Company for the time being when the quorum shall be one.

{vi) The Directors may, by power of attorney or otherwise appoint
any person to be the agent of the Company for such purposes and on




© o

10,

I,

3.

such condition as they determine, including authority for the agent to delegate
all or any of his powers.

(vil A resolution in writing signed by all the Directors shall have the
same effect as if it had been passed at a meeting of the Directors,

DIRECTORS' BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and to mortgage or charge Iits undertaking,
property and uncalled capital, or any part thereof or upon such other terms
and in such manner as they think fit, and subject to Section 80 and 80A
of the Act, create or grant any morigage, charge or other security over
its undertaking, property and uncalled capital, or any part thereof, and
to issue memoranda of deposits, debentures, debenture stock and other
securities whether outright or as securlty for any debts, liability or gbligation
of the Company or any third party.

INTEREST OF DIRECTORS

A Director may, notwithstanding his interest, vote In respect of any contract
or arrangement with the Company in which he Is interested ‘directly or
Indirectly, and be token into account for the purposes of calculating the
qQuorum present ot the meeting at which such contract or arrangement s
consldered, and retain for his own absolute use and benefit all profits and
odvantages accruing to him therefrom.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Cilause
20 of the Memorandum and Regulation 87 of Table A to provide benefits
for any Director or member of his family.

THE SEAL

The Company shall not need a common sesl for business conducted in England
and Wales, A document sighed by a director and the Secretary or two
directors and expressed to be executed by the Company shall have the same
effect as If it were under the company seal.

INDEMNITY

Subject to the Sectlon 310 of the Act every directur or otier officer or
auditor of the Company shall be indemnifled out v the assets of the
Company ugainst all costs, charges, expenses, losses or liabllities which
he may sustain or incur in or about the execution of the duties of his
office or otherwise In reletion to his office including any labllity incurred
by him in defending any proceedings whether civil or criminal in which
judgement is given In his favour or in which he is acquitted er in =onnection
with any application under the Act in which reliel is granted to him by
the damage or misfortune which may happen 10 or be incurred by the
Company in the execution of the duties of his office or in relation to his
office.




NAMES and ADDRESSES of SUBSCRIBERS

RAPID NOMINEES LIMITED

81A Corbets Tey Road
Upminster
Essex, RM14 2A]

RAPID COMPANY SERVICES LIMITED

81A Corbets Tey Road
Upminster
Essex, RM14 2A)

DATED the I6th day of November }996

WITNESS to the above Signatures:

WAHID RAJACK ACIS

814 Corbets Tey Road
Upminster
Essex, RMI14 2A)




