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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME -

Company No. 1976915

The Registrar of Companies for England and Wales hereby certifies that

TROPICAL PLACES LIMITED

having by special resolution changed its name, is now incorporated

under the name of

CRYSTAL HOLIDAYS LIMITED

Given at Companies House, Car'd'lf.f. the 1 1th De'cemb_ér-i 99?
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

CRYSTAL HOLIDAYS LIMITED

1. Name

1.1 The Company's name is “STYLOMAN LIMITED”,

2. Registered Office

21 The Company's registered office is to be situated in England and Wales.

3. Objects

31 (A)

The objects for which the Company are established are to carry on, in
conjunction with each other or as separate and distinct undertakings, all
or any of the following businesses; manufactures, importers, exporters,
agents, dealers (both wholesale and retail) in all articles of commercial,
manufacturing, personal and household use and consumption and in all
kinds of raw materials; warehousemen; storage contracts, shipping and
forwarding agents; dealers in property and estates; property developers,
property managers; estate agents, insurance agents and brokers, financiers,
financial agents and to act as nominee trustee, agent, factor, broker,
executor, administrator, receiver for or otherwise on behalf of Companies,
Corporations firms or persons, builders, scaffolders; contractors; heating
and ventilation engineers and contractors; refrigeration engineers,
specialists and contractors; decorators; painters; bricklayers, carpenters,
shuttering manufactures and erectors; joiners, public works contractors;
plasterers, plumbers, electricians, shop front fitters; builders’ and
decorators’ merchants; civil, mechanical, constructional, agricultural,
consulting heating, electrical and general engineers; welders; sheet metal

By Written Resolution passed on 14 November 1997 it was resolved that the name of the Company be changed to
CRYSTAL HOLIDAYS LIMITED.




workers; blacksmiths, motor engineers; garage proprietors; car hire
service, taxi proprietors and operators; travel agents, tour operators,
proprietors of vehicles and vessels of all kinds, transport and haulage
contractors; general engineers; tool makers; booking agents for, and
managers of, theatres, cinemas and all other kinds of entertainments and
sporting events; turf and sporting accountants in all their branches;
proprietors of shops, cafes, clubs, hotels and restaurants, catering
contractors; dealers in foods and provisions of all kinds; wine and spirit
merchants; butchers; grocers, greengrocers, fishmongers and poultry
merchants; farmers; florists, horticulturists bakers, confectioners;
tobacconists; ironmongers, hardware merchants; dealers in plastics of all
kinds, antique dealers; furniture manufactures and dealers; leather and
fancy goods dealers; jewellers, radio television and electrical retailers,
dealers in all kinds of photographic material and equipment, film
producers and distributors; textile merchants, tailors, fashion designers,
ladies and gentlemen’s outfitters, boot and shoe retailers; perfumery and
cosmetic dealers, hairdressers; manufacturing and retail chemises; printers,
publishers, stationers, advertising and publicity agents; public relation
specialists, consultants, business transfer agents and employment agents;
computer operators, programmers and dealers; market research specialists;
business advisers, mail order specialists; dyers and cleaners; dry cleaners,
proprietors of launderettes excavation and demolition contractors; plant
hirers, scrap iron and waste merchant and to carry on all or any of the said
businesses and provide services in connection therewith, either together
as one business or as separate and distinct businesses, in any part of the
world.

To carry on any other business or trade which in the opinion of the
Directors of the Company may be conveniently carried on in connection
with or as ancillary to any of the above businesses or be calculated directly
or indirectly to enhance the value of or render profitable any of the
property of the Company or to further any of its objects.

To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any interest whatsoever any movable or immovable property,
whether tangible or intangible and wheresoever situate, which the
Company may think necessary or convenient for the purposes of its
business and to sell, lease, hire out, grant rights in or over, improve,
manage or develop all or any part of such property or otherwise turn the
same or any part thereof to the advantage of the Company.

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




To borrow or raise money upon such terms and on such terms and on
such security as may be considered expedient and in particular by the issue
of debentures or debentures stock and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge or lien upon the
whole or any part of the undertaking, property and assets of the
Company, both present and future, including its uncalled capital, and also
by any similar mortgage, charge or lien to secure and guarantee the
performance by the Company or any other person, firm or company of
any obligation undertaken by the Company or any other person, firm or
company as the case may be.

To apply for and take out, purchase or otherwise acquire any patents,
licences and the like conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information as to any invention which
may seem calculated directly or indirectly to benefit the Company, and to
use, develop, grant licences in respect of, or otherwise turn to account any
rights or information so acquired.

To purchase, subscribe for or otherwise acquire and hold and deal with
any shares, stocks, debentures, debenture stocks, bonds or securities of any
other company or corporation carrying on business in any part of the
world.

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

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

To lend money or give credit on such terms as may be considered
expedient and receive money on deposit or loan from and give guarantees
or become security for any persons, firms or companies.

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




(M)

(N)

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

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

To establish, promote, finance or otherwise assist any other company for
the purpose of acquiring all or any part of the property, rights and
liabilities of the Company or for any other purpose which may seem
directly or indirectly calculated to benefit the Company.

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

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

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

To establish, support or aid in the establishment and support of
associations, institutions, clubs, funds, trusts and schemes calculated to
benefit the directors, ex-directors, officers, ex-officers, employees or ex-
employees of the Company or the families, dependents, or connections of
such persons, and to grant pensions, gratuities and allowances to and to
make payments towards insurance for the benefit of such persons as
aforesaid their families, dependents or connections and to subscribe or
contribute to any charitable, benevolent or useful object of a public
character.

To distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, and




for such purpose to distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of capital be made except
with the sanction (if any) for the time being required by law.

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

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

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

4, Members' Liability

4.1 The liability of the Members is limited.

5. Share Capital

5.1 The Company's share capital is £1,000 divided into 1000 Ordinary Shares of £1
each.

We, the several persons whose names and addresses are subscribed, and 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 of Subscribers Number of shares taken by
each Subscriber

1




Total shares taken: 2

Dated [ 1 19[ |

Witness to the above signatures: | ].

15 JAN 1998 D5/282220_1(324C6D)
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CRYSTAL HOLIDAYS LIMITED

1. Preliminary

1.1

1.2

Subject as hereinafter provided, the regulations contained in Table A as prescribed
pursuant to Section 8 of the Companies Act 1985 and as in force at the date of
incorporation of the Company (hereinafter called “Table A”) shall apply to the
Company.

Regulations 8, 24, 64, 94, 95 and 96 of Table A shall not apply to the Company but
the Articles hereinafter contained and the remaining regulations of Table A, subject
to the modifications hereinafter contained, shall constitute the regulations of the
Company. Unless the context otherwise requires words or expressions contained
in these Articles bear the same meaning as in the Act but excluding any statutory
modification thereof not in force at the date of incorporation of the Company.

2. Shares

2.1

2.2

The Company is a private company limited by shares and, accordingly,

(A) any offer to the public (whether for cash or otherwise) of any shares in or
debentures of the Company; and

(B) any allotment of, or agreement to allot, (whether for cash or otherwise)
any shares in or debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the public.

are prohibited.

The directors of the Company are authorised during the period of five years from

the date of incorporation of the Company to allot, grant options over or otherwise
dispose of the original shares in the capital of the Company to such persons at such

1




2.3

3. Lien

3.1

times and on such conditions as they think fit subject to the provisions of Article
2.1 hereof and provided that no shares shall be issued at a discount.

Section 89(1) of the Act shall not apply to the allotment by the Company of equity
securities.

The Company shall have a first and paramount lien on every share for all monies
(whether presently payable or not) called or payable at a fixed time in respect of
that share and the Company shall also have a first and paramount line on all shares
(whether or not they are fully paid shares) standing registered in the name of any
person indebted or under liability to the Company for all monies presently payable
by him or his estate to the Company, whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders; but the directors may at any
time declare any share to be wholly or in part exempt from the provisions of this
Article. The Company’s lien, if any, on a share shall extend to all dividends
payable thereon.

4, Transfer and Transmission

4.1

4.2

Save in the circumstances set out in the next succeeding Article the directors may,
in their absolute discretion and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a fully paid share.

Subject as hereinafter provided:

(A) any share may be transferred to a person who is already a member of the
Company;
(B) any share may be transferred by a member of the Company to any child

or remoter issue, parent, brother, sister, or spouse of that member, and any
share of a deceased member may be transferred by his personal
representatives to any child or remoter issue, parent, brother, sister,
widow, or widower of such deceased member and shares standing in the
name of a deceased member or his personal representatives may be
transferred to the trustees of his will; and

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

Provided always that nothing hereinbefore in this Article contained shall prevent
the directors from declining to register a transfer of a share (i) on which the




Company has a lien or (ii) to any infant, bankrupt or person of unsound mind.

5. General Meeting

5.1 Every notice convening a general meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to members in regard to their
right to appoint proxies; and notices of and other communications relating to any
general meeting which any member is entitled to receive shall be sent to the
auditors for the time being of the Company.

6. Directors

6.1 Unless and until the Company in general meeting shall otherwise determine, the
number of directors shall be not less than one nor more than seven. If and so long
as there is a sole director, such director may act alone in exercising all the powers
and authorities vested in the directors. A director shall not require any share
qualification.

6.2 The first director or directors of the Company shall be the person or persons named
as the first director or directors of the Company in the statement delivered under

Section 10(2) of the Act.

7. Rotation of Directors

7.1 In regulation 73 of Table A, after the words “the number nearest to” shall be
inserted the words “but not exceeding” and all the words after the semi-colon shall
be omitted.

8. Proceedings of Directors

8.1 A director may vote in regard to any contract or arrangement in which he is
interested or upon any matter arising thereout and if he shall so vote his vote shall
be counted and he shall be reckoned in estimating the quorum present at any
meeting at which any such contract or arrangement is considered.

9. Secretary

9.1 The first secretary of the company shall be the person named as the first secretary
of the Company in the statement delivered under Section 10(2) of the Act.

10. Indemnity

10.1  In addition to the indemnity contained in regulation 118 of Table A and subject to
the provisions of section 310 of the Act every director, managing director, agent,
auditor, secretary and other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities




incurred by him in or about the execution and discharge of the duties of his office.

Names, addresses and descriptions of Subscribers

Martyn Paul Taylor
West Kent House
Western Road
Crowborough

East Sussex

Lawyer

Angela Jean McCollum
West Kent House
Crowborough

East Sussex

Secretary

Dated

Witness to the above Signatures:

Teri Southgate
Knowle Bungalow
Rotherfield Road
Jarvis Brook
Crowborough
East Sussex

Secretary
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