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The Company's name is SUPERBREAK MINI-HOLIDAYS LIMITED,

The Company's registered office is to be situated in England,

The Company's obhiecre ara,-

(1)

(11)

To carry on business as travel operators, booking agents
for tours, transport, accommodation and entertainments of
all kinds; to arrange and operate tours and holidays and
to act as agents, consultants on providers of services and
amenities of all kinds for such persons, firms or
companies as may be thought expedient,

To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, factors and
shippers of and vholesale and retail dealers in goods,
wvares, produce, products, commodities, faney goods,
handicrafts, and merchandise of every description, to act
as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persors, firme
or companies as may be thought expedient, and to
negotiate, assign and mortgage or piedge for cash or
otherwise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry
on all or any of the busincsses of mall order specialists
credit and discount traders, cash and carry traders.
manufacturers' agents, cgommission and general agents,
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an organisation for cthe markecing, gelling, reradling,
servicing, advertisenant, distribution pr inzrsductien of
the produczy, merchandise, goods, vares, and comonodiszles
dealt in or services rendered by any persons, firms op
companies, and to paxticipate in, undevcake, perform, and
carry out all kinds of zommercial, trading and financial
vperatfons and all or any of the operations ordinarily
performed by import, axport and general merchants,
factors, shippers, agents, traders, distributors,
capitalists, and financiers, either on the Company'z own
account or othervise; and to open and establish shops,
stally, stores, market® and depots for the sale,
collection and distribution of the goods dealt Iin by the
Company.

(b) To carry on any other trade or businegss vhatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Compeny,

() To purchase or by any other means acquire and take options over
any property vhatever, and any rights or privileges of any kind over or
in respest of any property,

(d} To apply for, reglster, purchase, or by sther means acquire and
proteat, prolong and renev, vhether in the United Kingdom or elsewhers
any patents, patent rights, brevets d'invention, Llicences, secret
processes, trade marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacturae under
or grant licences or privileges in respect of the same, and to expend
money In  experimenting upon, testing and improving patents,
investigations or rights vhich the Company may acquire or propose to
acquire.

(e) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses vhich the Company s
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabllities of guch person,
firm or company, or to acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing profiteg, or for
co-operation, or for mutual asgsistance with any such person, firm or
company, and to give or accept, by way of conslderation for any of the
acts or things aforesaid or properiy segulred, any shares, debentures,
debenture stock or securities that may bhe agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received,

(f) To improve, manage, construct, repair, develop, exchange, let on
isase or othervise, mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or
othervise deal with all or any part of the property and rights of tha
Company.

() To invest and deal with the moneys of the Company not immediately

required in such manner as may from time to tima be determined and to
hold or othervise deal with any investments made.
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{h) To borrow and ralge money in any manner on any teres and for any
purposez vhatscever, whether alone or joinsly and/or gseverally with any
other ccmpany or coxpanies and to secure any dsbt, obligation or
liability vhatscever by morrgages of or charges upon all or any part of
the undertaking, real and personal property, assers rights and revenues
{present or future) and uncalled capital of the Cempany or by the
creation and i{ssue on any terms of debentures, debenture stock or other
securities of any description and for the purposes of or in connection
vith the borroving or raising of moneys by the Company to become a membar
of any building seciety.

(1 To lend and advance money or give «credit or financial
accommodation i any manner on any terms and for any purposes vhatgoever,
vhether with or wichout Ainterest and vhather or not supported by
guarantee and/or security, to any person or company, including but not
limited to any company which is for the time being an Assoclated Company
(as defined below) of the Company.

(P To enter {nto any guarantee, bond, contract of indemnity,
suratyship or Joint obligation and otherwvise give security or beccne
regsponsible for the performance of any obligations or the discharge of
any liabilities by any person or company in any ganner on any tarms and
for any purposes vhatsosver, whether alone or jointly and/or sevarally
vith any other company or companies and vhether with or without the
Company receiving any consideration or advantage and vhether or not in
furtherance of the attainment of any other object of the Company and In
particular (without derogation from the generality of the foregoing) to
guarantee, support or secure (by porsonal covenant cor by mortgaging or
charging all or any part of the undertaking, real and personal property,
assets and revenues {(present and future) and uncalled capital of the
Company, or by both such methods, or in any other manner) any debtg,
obligations or securitles vhatsoever and the discharge of any liabllities
vhatscever, including (vithout limitation) those of any company which is
for the time being an Assoclated Company (as defined below) or is
othervise assoclated wvith the Company in busineas or engaged with it in
any enterprise, transactlon or venture,

(k) To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading,
varrants, debentures, and other negotiable or transferable lnstruments,

(1) 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 1ts objects inte effect, or for effacting any
modification of the Company's constitution, or for any other purpose
which may seem calculated directly or indirectly to phromote the Company's
interests, and to oppose any proceadings or applications vhich may scem
calculated directly or indirectly to prejudice tha Company's intereats,

{m) To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainnent of the Company's objects or any of them, and to obtain from
any such government or authority any charters, decrees, rights,
privileges or concessions vhich the Company may thipk desirable and to
carry out, exerciss, and ccmply vith any such charters, decrees, rights,
privileges, and concessions,
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{n) To subgerihe for, take purchasa, or athervise acquire, hold, sell,
dpal with and dispose oF, place and underwrite shares, astock, debenturpes,
debenture stacks, bonds, obligaticns or securizies issusd o Juaranteed
by any other company constituted or carry on business in any part of the
wgrild, and debentures, debenture stocks, bonds, obligations or securities
Sssued or gusranteed by any governments or authority, municipal, local or
atharwige, in any part of the vorld,

{o) To control, manage , finance, subsidise, co-ordinate or othervise
assist any company or companies in vhich tha Company has a direct or
indirect financial interest, to provide secretarial, administrative,
technical, commercial and othar services and facilities of all kinds for
any such company or companies and to make payments by vay of subvention
or othervise and any other arrangements vhich may seem desirable with
respect to any business or operations of or generally wvith respest to any
such company or companiea,

(p) To promote any other company for the purpose of aequiring the
vhole or any part of the business or property or undertaking or any of
the 1iabilities of the Company, or of underraking any business or
operations vhich may appear likely to assist or benefit the Company or to
enhance the value of any property or business of the Company, and to
place or guarantee the placing of, undervrite, sybscribe for, or
othervise acquire all or any part of the shares or securities of any such
company as aforesaid,

(q) To sell or othervise dispose of the whole or any part of the
business or property of the Company, either together or in portionsg, for
cuch consideration as the Company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the same,

{r) To act as agents or brokers and as trustees for any parson, firm
or company, and to undertake and perform sub-contracts,

(5) To remunerate any person, firm or company rendaring services to
the Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or
in part or othervise as may be thought expedient.

() To pay all or any expenses dincurred in connection with the
promotion, formation and incorporation of the Company, or to contract
vith any person, firm or company to pay the same, and to pay commissions
to brokers and others for undervriting, placing, selling or guaranteeing
the subseription of any shares or other securities of the Company.

{u) To support and subscribe to any charitable or publlc object and to
support and subscribe to any imgtitution, society, or club which may be
for the benefit of the Company or its Directors or employees, or may be
connected with any town or place vhere the Company carrries on business;
to give or avarded pensicns, annuities, gratuitles, and superannuation or
other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for amny persons vho are or have been
Directors of, or who are or have been employed by, or vho are serving or
have ssrved the Company, or any company which i3 a subsidlary of the
Company or the predecessors in business of the Company or of any such
subsidiary, holding or fellov subsidiary compauy and to the wives,
vidows, children and other relatives and dependants of such persons; L0
make payments tovards insurance; and to sat up, ostablish, support and
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ratntain superannuarion and other funds or schemes (vhether sontributory
Or nonrcontributory) Eor the benefit of any of such persons and of their
vivas, widovs, children and other relatives and dependants; and to get
up, establish, support and maintain profit sharing or share purchasa
schasies far the benefit of any of the enployees of the Ccopany or of wny
such subsidiary, holding or fellov subsidiary cozpany and to lend money
to any sduch employees or to trustees on their behalf to enable any such
purchase gchemes to be estabiished or maintained.

(v) Except insofar as prohibited by Section 15! of the Act, to give,
direéetly or fndirectly, vhether vith or vithout the Company receiving any
consideration or advantage and vhether or not 1in furtherance of the
attalnment of any other object of the Company finaneial assistance of any
kind (including but not limited to financlal assistance within the
meaning of Seciion 152(1) of the Act) to any person or company in any
manner, on any terms and for any purpose vhatsoever and in particular
(vithovt derogation from the generality of the foregoing) to give
financial assistance for the purpose of or iIn connection with the
purchase of or subscription for securities 1in tha Company or any
Associated Company (as defined below) to be made by any person or company.

{v) To distribute among the Membhers of the Company in kind any
property of the Company of whatever nature.

(%) To procure the Company to be registered or recogaised in any part
of the world,

(» To do all or any of the things or matters aforesaid {a any part of
the world and either as principals, agents, contractors or othervise, and
by or through agents, brokers, sub-contractors or othervise and efther
alene or in conjunction with others.

{z) To do all such things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of thenm,

And so that;-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the wldest interpratation shall ba
given to cach such object, and none of

such objects shall, except vhere the context expressly so requires, be in
any vay limited or restricted by reference to or infercnce from any other
object or abjects ser forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this lause, or by
reference to or inference from the name of the Company.

(2) None eof tha sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any to the
objects specified in any other such sub-clause, and the Company shall
have as full a pover to exercise each znd every one of the objacry
specified in each sub-clause of this Clause as though essh such
sub-clause contained the objects of a separate Company.

(3) (a) The wvord "Company® in this Clause, except vhers used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, vhether incorporated or
unincorporated and vhether domiciled in the United Ringdom or
elacvhere,
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8-) Tha expression "Assosisted Company™ as used in this Glauvse
ghall cean any subsidiary aor helding ccapany of the Company or any
subsidiary of =uch nolding cotpany. "Subszidiary* and “holding
cozpany” having the meanings as seg out 4n the Act,

{4) In cthis Clayse the expression "the Act™ meang the Coxpatiles Ant
1985, but so that any reference in this Claugze to any provision of the
Act shall be deemed to Include a reference to any starutory medification
or re-enactment of that provision for the time being in force,”

4, The liabilicy of tha Hembars is limited,

5. The ghare capital of the Company is £10,000, divided into 100,400
sharas of 10p each, The shares in tha original or any increased capital
may be divided into saveral clasaes, and there may be attached rheretd
respoczively any preferential, deferred or other special rights,
privilegas, conditions or reztrictions as to dividend, capital, voting or
otharvise,

Ve, the several persons vhose names and addresses are subseribed, are
desirous of being formed Into a Company 1n pursuance of this Hemorandum
of Assocliation, and ve respectively agree to take the number of shares in
tie capital of the Company set opposite our respective names,

Names, addresses and Number of shares taken
dascription of Subscribers by each Subscriber

H. THOMAS One

70/74 City Road,

Londen,

EC1Y 2DQ.

Cowpany Registration Agent

C. HILFORD-COTTAM One
70/74 City Road,

London,

EC1Y 2Dq.

Coumpany Registration Agent




S it Sl ek

I i

o e e

4
- TR &3 I
THE COMPANIES ACT 1985 A Was UfF ;fj (
1, <;ﬁ.,(\ %
e s i e
COMPANY LIMITED BY SBARES ar ﬂ“’,;\ }’
J (T
ARTICLES OF ASSOCIATION \ A

- of - (j{‘&(};‘)

SUPERBREAK MINI-HOLIDAYS LIMITED e \ 46
LV

(Adopted by Special Resolution passed
on lath June 1990)

PRELIMINARY

1, In these Articles;-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thersof for the time being in force.

"Table A" means Tzble A in the Schedule to The Companies (Tables A
to P) Regulations 1985 (as amended by the Conmpanies (Tables 4 to
F) (Amendment} Regulations 1985),

2. The Company is a private company. The regulations contained in
Table A save insofar as they are excluded or varied hereby, and the
reguiations hereinafter contained shall constitute the regulations of the
Company,

GENERAL MEBTINGS

3. In Regulation 38 of Table A, the following shall be substituted
for the second paragraph:-~

"The notice shall specify the time and place of the meeting and,
in the case of speclal business, the general nature of the
business to be transacted and, in the case of an annual general
meeting, shall specify the meeting as such. All business shall be
deemed special that is transacted at an extraordinary genaral
meeting, and also 21l that 1is transacted at an annual general
meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of
the directors and auditors, the election of directors in the place
of those retiring and the appointment of, and ihe fiking of the
remuneration of, the avditors."
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In Regulaclon 28 of Table &, the words "or a resoluricn appointing
a pergon ag a direstor™ shall Eq deleted,
4, Vith respect to any such resslution {n writing as is referred o
in Regulation 33 of Table A:~

(4) In the case of jJoint holders of a share the signature of any one
of such joiat holders shall be sufficient for the purposes of
Regulation 53;

($1) In the casa of a corporation vhich holds a share, the signature of
any director or the secretary thereof shall be zufficient fsr the
purposes of Regulation 53,

5. (1) A proxy shall be entitled to vote on a shev of hands and
Regulation 54 of Table A shall be modified accordingly.

(2} In Regulation 62 of Table A (time for deposit of proxy) the vords
"not less than 48 hours" and "not less than 24 hours® shall be deemed to ba
deleted.

DIRECTIRS

6. A Directer shall be entitled to vote as a Director and ba counted
in the gquorum in respect of any resolution concerning 2 patter in wvhich he
has, digfectly or indirectly, an intereat or duty (vhether or not it may
conflict with the interests of the Company), Regulations 94 to 98
{(inclusive) of Table A ghall not apply to the Company,

7. The Company may have an official seal for use abroad under the
provisions of the Act, wvhere and as the Directors shall determine, and the
Company taay by writing under the Common Seal appoint any agents or agent,
comnittees or committes abroad to be the duly authorised agents of the
Company, for the purpose of affixing and using any such official seal, and
may lmpose such resirictions on the usa‘therzof as may be thought Eit,
Vherever {n thepa Articles referwnce iz mada to tha Common Seal of the
Company, the reference shall, vhen and so\ far as may be applicable, be
deemed to include any such official seal as #foresaid.

APPOINTMENT AND RETIRENENT OF DIRECTORS

8. The Lolder or holders for the time heing of more than one-half of
the issued Ordinary Shares of the Coupany shall havae the pover from tima to
time and at any time toe appolnt any persoll or parsons as a Director or
Directors either ag additional Directara or ta fill any vacxney and to
remove from office any Birector howscever appointed, Any such appoeintment
or removal shall be effected by an instrument in writing sigrned by the
member or members making the same or in the cave of a membar baeing & company
signed on its behalf by one of its directora.and shall tala eoffect upon
lodgment at the regiaterad office of tha Company, or such date later than
such lodgment as may be specified in the instrument, Regulation 81 of Table
A shall ba construed accordingly,

9. Unless and until otherwise determined by the Company by Ordinary
Resolution, eithar geaerally or in any pearticular case, no Director shall
vacate or be required to vacate his office azs s Director om or by reason of
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his attalning or having atzaloed the age of peventy, and apy Direcror
retiviog or linble to rerire under the provisions of theiw Articles god any
Perdgn  pragosed to be appointed a Dirvector shall be capeble of beling
agpalpted or re-appainted as a Director notvithstanding zhat he has atrzined
the age of seventy, and no special notice need be given of any resoiutioca
for tha appeintzent o7 re-appointnent as a Director of a ceryon vho shall
have attained the age ¢f seventy, and iz shall not be fieceysary fo gi~g to
the membérs notlece of the age of any Directar or person propased to be
appeinted or re-appointed ps such.

ROTATION OF DIRECTORS

10. The Directors shall not he 1{able to retire by rotation, ard
accordingly Regulations 73 to 77 (inclusive) and 80 shall not apply to I
Company; in Regulation 78 of Table A the vords "and may also determine the
rotation in vhich any additionsl dirmators are to ratirs." shsll ba delated,
and in Regulation 79 of Table A the sacend and third sentemces thersof shall
be daleted.

PROCEEDINGS OF DIRECTORS

11, Any Director or member of a committee of the Board may participate
in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment whershy all persons
participating in the meeting can hear each other and any Director or member
of & comnlttee participating in a meeting in this manner shall be deemed o
be present in person at such meeting.

INDEMNITY

12, Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all costs,
charges, lossey, expenses and liabilitcies vhich he may sustain o¢ incur in
or about the execution of the duties of his office or o~hervise in relation
thereto, including any liabilfty incurred by him in defending any
proceedings, vhether civil or criminsl, in vhich 3Judgwent is given in his
favour or in which he iy acquitted or {n counection with any applicacion in
vhich relief is granted to him by the Court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the
Company, No Director or other officer shall be liable for any logss, damage
or misfortune vhich may happen to or,;be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provigsions are not avoided by
the Act. Regulation 118 of Table A shall not apply to the Company,
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BrostionledAon Sappoch Ureel, Lot 603
At an Extraordinary General Meeting of the Company held at [ =y
on \LMTEAM N 1990 at (HOY a.n.fpest the following Resolutions were
passed ag Special Resolutions;-
1. THAT pursuant to Section 4 of tne Companies Act 1985 Clause 3 of the
Hemovandum of Association be and 1t is hereby delcted and replaced by
the following:-

"3, The Company's objects are;-

(a) (1) To carry on business as travel operators, booking agents
for tours, transport, accommodation and entertainments of
all kinds; to arrange and operate tours and holidays and
to act as agents, consultants on providers of services and
amenities of all kinds for such persons, firms or
companies as may be thought expedient,

(1) To carry on all or any of the businesses of general
merchants and tiraders, manufactyrers, assemblers,
distributors, importers, exporters, merchants, factors and
shippers of and wholesale and retall dealers in goods,
vares, produce, products, commodities, faney goods,
handf{craXts, and meechandige of every description, to act
as agsnts for and to enter into agreements and
arrangements of all kinds on behalf of xuch persons, firms
or companles as may be thought expedient, and to
negotiate, assign and mortgage or pledge for cash or
othervise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry
on all or any of the businesses of mall order specialists,
¢credit and discount traderg, cash and carry traders,
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canufmsiurers®  ageats, coswigsfonm and  general  ageats,
beekers, fagtors, warehoysezey, and agents in respest of
rav and masufactured goods, of all kinds, and general
railvay, shippingy and forvarding agents and rranspost
gontiactors; to create, establish, bulld wup, and mainvaln
an orgenisation for the markering, selling, retalling,
sexvicing, advertisement, distriburion or introductien of
the products, merchandise, goods, wares, and coommgdities
dealt In or gexrvicec rendered by any persons, firms or
companies, and to participate in, undertake, perform, and
carry out all kinds of commercial, rvading and flniancial
operations and all or any of rhe eperations orxdinarily
performed by {mport, export and general mezchants,
factors, shippers, agents, traders, distributors,
capitalists, and financlers, either on the Company's ovn
aceount or othervise; and to open and establish shops,
stalls, stores, wmarkects and depots for the sale,
collection and distrlibution of the goods dealt in by the
Company.

(b To carry on any other trade or business whatever wvhich can in
the opinlon of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company,

(¢} To purchase or by any other means acquire and take options over
any property vhatever, and any rights or privileges of any kind over
or In respect of any property,

(d) To apply for, register, purchase, or by other means acquire and
protect, prolong and rencw, whether in the United Kingdom or elsevhare
any patents, patent rights, brevets d'invention, licences, secret
procesens, trade wmarks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and to masnufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving patents,
investigations or rights which the Company may acquire or prropose to
acquire,

(e} To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses which the Comrany is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate wvith, or
enter into partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance wvith any such person, firm
or company, and to give or aceept, by way of consideration for any of
the sets or things aforesald or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and
to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(£) To improve, manage, comstruct, repair, develop, exchange, let an
leaze or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, optlons, rights and privileges in respect of,
or cotherwise deal with all or any part of the property and rights of
the Company,
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{gd To favest and deal with the reneys @f the fCorpeny ner
iswmediately required in sueh manner as may from time o tice Le
detemined and to hold or othervise deal with any invesiments made.

{h) To borrov and raise coney in any manner on any terms and for any
purpoges whatsoever, wvheth2r alone or jointly and/or severally wirh
any other company or companies and to secure any debt, obligation or
liability whatsoever by mortgages of or charges upon all or any part
of the undertaking, real and persoral property, assets rights and
revenues (present or future) and uncalled capital of the Company or by
~he c¢reation and igsue on any terms of debentures, debenture stock or
other secuiities of any description and for the purposes of or in
connection with the borroving or raising of moneys by the Company to
become A member of any building society,

(1) To 1lend and advance money or give credit or financial
accommodation In any mamner on any terms and for any purposes
vhatsoever, vhether with or withour interest and vhether or not
supported by guarantee and/or security, to any person or company,
including but not limited ro any company which is for the rime being
an Assoclated Company (as defined pelow) of the Company,

(}) To enter into any guarantee, bond, contract of indemnity,
suretyship or joint obligation and athervise give gsagurity or become
responsible for the performance of any obligations or the discharge of
eny liabilities by any person or company in any manner on any terms
and for any purposes whatsoever, whether alone or jointly and/or
severally «ith any other company or companies and vhether with or
vithout the Company receiving any consideration or advantage and
vhether or not in furtherance of the attalnment of any other object of
the Company and in particular (without dervgation from the generality
of the foregoing) to guarantee, support or secure (by personal
covenant or by mortgaging or charging all or any part of the
undertaking, real and personal property, assets and revenues {present
and future) and uncalled capital of the Company, or by both such
methods, or 1n any other manner) any debts, obligations or securities
vhatsoever and the discharge of any liabilities vhatsoever, including
(vithout limitaticu) those of any company vhich is for the time beingx
an Associated Company (as defined below) or is othervise associated
vith the Company in business or engaged with it in ariy enterprise,
transaction or venture,

(k3 To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading,
varrants, debentures, and other negotiable or transferable instruments,

(1) 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 eifect, or for effecting
any modification of the Company's constitution, or for any other
purpose which may seem calculated directly or indirectly to promote
the Company's interests, and to oppose any proceedings or applications
vhich may seem calculated directly or indirectly to prejudice the
Company's interests,
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{m} To enter LNk any nrrangenests With acy goverasent or auwthirity
{suprexe, municipal, local, or othervige) that may seen condugive to
the attalnzent of the Company'o objests or any of them, ond ro sutain
frem amy guch governrent or authority any charters, decrees, rights,
privileges ox aeoncessions vhich the Company may thins desirable and to
carcy out, exercise, and ecomply with any such charters, decrees,
righty, privileges, and conceasions,

(n) To subgeribe Eoz, take purchase, or othervise acquire, hold,
sell, deal with and dispose of, place and undervrite shares, srock,
debzntures, debenture stocks, bondsg, obligations or securities 1issued
or guaranteed by any other company constituted or carry on business In
any part of the world, and debentures, debenture stocks, bonds,
obligations or securitles {ssued or guaranteed by any governments or
authority, municipal, local or otherwise, in any part of the world,

(0) To control, manage , finance, subsidize, cc-ordinate or
othervis« assist any company or companies in wvhich the Company has a
direct or dndirect f£inancial dinterest, to provide secretarial,
adminiztrative, technical, commercial and other services and
facilitles of all kinds fur any such company or companjes and to make
payuents by way of subvention or otharwvise and any other arrangements
vhich may seem desirable with respect to any business or operations
of or generally with respect to any such company or companies,

{(p) To promote any other company for the purpose of acquiring the
vhole or any part of the business or property or undertaking or any of
the l1liabilities of the Company, or of undertaking any business or
operations vhich may appear likely to assist or benefit the Company or
to enhance the value of any property or business of the Company, and
to place or guarantee the placing of, underwrite, subscribe for, or
othervise acquire all or any part of the shares or securities of any
such company as aforesaid,

(q) To sell or othervise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may trhink fit, and in particular
for shares, debentures, or securities of any company purchasing the
same,

{(r) To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts,

(s) To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or them
of shares or other securities of the Company credited as paid up in
full or in part or otherwise as may be thought expedient,

{(t) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
vith any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling
or guaranteeing the subseription of any shares or other securities of
the Company.
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Cur  To support and sustecibe to any charitable or eubiic ohjfeer and
t0 guppert and nubscribe o any fnamtizution, sociery, or celub which
cay be for the benefit of the Cempany or its Directors or enployees,
er oay be comnected with any ftown or place vhere the Company sarrries
én business; to glve or avarded penslons, annuitles, gratulries, and
superannuatien cr other allowances or benefits or charitable aid and
geaerally to provide advantages, facilitles and services for any
porsons who are or have been Directors of, or vho are or have been
employed by, or who are serving or have served the Company, or any
eompany vhich 1s a subsidiary of the Company or tne predecessors in
business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widovs, children and other
relatives and dependants of such persons: to make payments towvards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (vhether contributrory or
non-contributory) for the benefit of any of such perzons and of thelir
wives, vidovs, children and other relatives and dependants: and to set
up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellov subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable
any such purchase schemes to be established or maintained,

(v)  Except insofar as prohibited by Section 151 of the Act, to give,
directly or indirectly, whether with or without the Company receiving
any consideration or advantage and whether or not in furtherance of
the attainment of any other object of the Company £inancial assistance
of any kind (ineluding but not limited to financial assistance wirhin
the meaning of Section 152{1) of the Act) to any person or company in
any manner, on any terms and for any purpose vwhatscever and in
particular (without derogation from the generality of the foregoing)
to give financial assistance for the purpose of or in connecrion with
the purchase of or subscription for securities in the Company or any
Associated Company (as defined below) to be made by any person or
company,

(v} To distribute among the Members of the Company in kind any
property of the Company of whatever ngture,

(x) To procure the Company to be registered or recognised in any
part of the world.

(y) To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
othervise, and by or through agents, brokers, sub-contractors or
othervise and either alone or in conjunction with others,

(z) To do all such things as may be deemed incidental or conducive
to the attainment of the Company's cbjects or any of them.

And so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall
be given to each such object, and none of such abjects shall, except
vhere the context expressly so requires, be in any vay limited or
restricted by reference to or inference from any other object or
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chiecrs set fszth im such sub-clauge, or by reference to gv inference
frem the zerms of any other sub-clause of thiz Clsuse, 2r by rofercnze
to of inforence from the nare of the Cozpany,

€2) MNone of the sub-clauses of this Clause and none of the objects
therein specifled shall be doemed subsidiary or aneillary to any o
the objects specified in any other such sub-clause, and the Company
shall have as full a pover 1o exercise each and every one cf the
objects zpecified in each sub-clause of this Clause as though each
such sub-clause contalned the objlects of a separate Company.

(3) (a} The wvord "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, vhether incorporated or
unincorporated and whether domiciled in the United Kingdom or
alsevhere,

(b} The expression “"Associated Company” as used in this Clause
shall mean any subsidiary or holding company of the Company or
any subsidiary of such holding company. ‘"Subsidiary" and
"holding company" having the meanings as set out in the Act,

(4) In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the
act sghall be deemed to inelude a reference to any statutory
modification or re-enactment of that provision for the time being in
foreca "

THAT pursuant to Section 9 of the Companies Act 1985 the Articles of
Association in the form produced to the Heeting and initialled by the
Chairman for the purposes of i1dentification be adopted as the new
Articles of Assocliation of the Company to the exclusion of all other
Articlas of Assoclation of the Company,

THAT the (ompany be and it 1s hereby authorised to give the financial
assistanen described 1n the Directors' declarations sworn by the
Directors and preduced to the Meetlng for inspectieon and to enter inteo
the Guarantee and Dehenture , the CAS Agreement and the CAS Guarantee
{as referred to in the Board Minutes of a Meeting of the Board of
Directors held immediately prior to the Heeting {copies of which being
produced to the Meaeting)) and to give the guarantees and charges
contemplated thereby and to enter into an agreement f£or the sale of
the Hayror Hotel to Adviser (141) Limited on terms that the payment
for the consideration for such sale 1s deferred for a period of six
veeks from completion {the provision of such financial assistance
subject to such terms and conditions being in the best interests and
for the purpose of carrying on the business of the Company and for the
benefit of the Company and there being full and fair consideration to
the Company for the obligations it thereby undertakes).
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