Company No 2746852

SUNSAIL INTERNATIONAL LIMITED
WRITTEN RESOLUTIONS OF THE SOLE MEMBER

IT IS HEREBY RESOLVED in writing in accordance with Article 23 of the Company’s
Articles of Association by the sole member of the Company who would be entitled to receive
notice of and to attend and vote at a general meeting of the Company and with the written
consent of such member as the holder of all of the issued shares of each class of share in the
Company in accordance with Article 6(1) of the Company’s Articles of Association:

1 THAT the draft Articles of Association, a copy of which is annexed to this resolution
and initiailed for the purposes of identification, be approved and be and are hereby
adopted as the Articles of Association of the Company (the “New Articles”) in
substitution for and to the complete exclusion of the Company's existing Articles of
Association; and

2 THAT all of the issued and unissued Cumulative Redeemable Preference Shares of 5
pence each, ‘A’ Ordinary Shares of 5 pence each, ‘B’ Ordinary Shares of 5 pence each
and Deferred Shares of 5 pence each in the Company be and are hereby re-designated
as ordinary shares of 5 pence each having the rights and restrictions set out in the New
Articles.

| S

For and on behalf of
FIRST CHOICE HOLIDAYS PLC

N

Dated the 15thday of March 2000 e o1 bl
COMPANIES HOUSE 1103000
CERTIFIED TO BE A TRUE COPY OF THE ORIGINAL

REBECCA STARLING
COMPANY SECRETARY




Company No. 2746852

THE COMPANIES ACT 1985
-and -

THE COMPANIES ACT 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
SUNSAIL INTERNATIONAL LIMITED
(adopted by written resolution on 15 March 2000)

PRELIMINARY

1 The regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (hereinafter called "Table A") shall apply to the Company save in
so far as they are varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to "these regulations" included references
to these articles. Accordingly, in these articles “the Act" means the Companies Act
1985, including any statutory modification or re-enactment of it for the time being in
force; and any reference in these articles to a provision of that Act includes a reference
to any statutory modification or re-enactment of that provision for the time being in
force.

2 Regulations ‘24, 57,62, 64, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101 and 118
in Table A shall not apply to the Company.

ALLOTMENT OF SHARES

3 Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their application to allotments
by the Company of equity securities, are hereby excluded.
TRANSFER OF SHARES

4 The directors may in their absolute discretion, and without giving any reason, register

or decline to register any transfer of any share, whether or not fully paid.

PROCEEDINGS AT GENERAL MEETINGS

5 Where the Company has only one member, regulation 40 in Table A shall apply to the
Company as if reference to two persons were a reference to one and the word "each”
were omitted.
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DELIVERY OF PROXIES

The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some
other manner approved by the directors, shall be deposited at the office {or at such
other place or delivered to such person as may be specified or agreed by the directors)
at or before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to act or, in case of a poll taken subsequently to the
date of the meeting or adjourned meeting, at or before the time appointed for the
taking of the poll, and an instrument of proxy which is not so deposited or delivered
shall be invalid.

DIRECTORS

Unless otherwise determined by ordinary resolution the number of directors (other
than alternate directors) shall not be subject to any maximum but shall not be less than
one.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

A member or members holding a majority in nominal value of the issued ordinary
shares in the Company may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director, and may remove from office any
director however appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members concerned or, in the case of a
corporate member, signed by one of its directors on its behalf, and shall take effect on
lodgement at the registered office.

The directors may appoint any person who is willing to act to be a director, either to
fill a vacancy or as an additional director.

The Company may by ordinary resolution appoint any person who is willing to act to
be a director, either to fill a vacancy or as an additional director and, without prejudice
to the provisions of the Act, may by ordinary resolution remove a director from office.

The removal of a director under article 8 or 10 shall be without prejudice to any claim
the director may have for breach of any contract of service between him and the
Company.

No person shall be disqualified from being or becoming a director by reason of his
attaining or having attained the age of 70 or any other age.

PROCEEDINGS OF DIRECTORS

A director who has duly declared his interest (so far as he is required to do so) may
vote at a meeting of the directors or of a committee of the directors on any resolution
concerning a matter in which he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at the meeting shall be
taken into account in calculating the quorum.

Where the Company has only one director, that director may exercise all the powers of
the directors by regulation 70 in Table A or otherwise by virtue of these articles,
notwithstanding any restriction in regulation 89 (as to quorum for the transaction of
the business of directors) or regulation 90 (as to the purposes for which a sole
continuing director may act).
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TELEPHONE BOARD MEETINGS

A meeting of the directors may consist of a conference between directors some or all
of whom are in different places provided that each director who participates in the
meeting is able:

@) to hear each of the other participating directors addressing the meeting; and

(b) if he so wishes, to address each of the other participating directors
simultaneously,

whether directly, by conference telephone or by any other form of communication
equipment (whether in use when this article is adopted or developed subsequently) or
by a combination of such methods. A director shall be deemed to be present if those
conditions are satisfied in respect of at least the number and designation of directors
required to form a quorum. A meeting held in this way shall be deemed to take place
at the place where the largest group of directors is assembled or, if no such group is
readily identifiable, at the place from where the chairman of the meeting participates
at the start of the meeting.

SEAL

(a) If the Company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or a second
director.

(b)  The obligation under regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal.

(¢) The Company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be
vested in the directors.

INDEMNITY

(a)  Every director or other officer or auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability 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 or in connection with any
application under Section 144 or 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
any 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. But
this article shall only have effect insofar as its provisions are not avoided by
Section 310 of the Act.

(b)  The directors shall have power to purchase and maintain for any director,
officer or auditor of the Company insurance against any liability as is referred
to in Section 310(1) of the Act.




Company No. 2746852

THE COMPANIES ACT 1985
-and -

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of -

SUNSAIL INTERNATIONAL LIMITED

I. The company’s name is SUNSAIL INTERNATIONAL LIMITED.!

(@

The registered office of the company is to be situate in England and Wales.

The objects of the company are:

To carry on the business of a property and investment holding company in all
its branches, and for that purpose in particular to acquire by purchase, lease,
exchange or otherwise and hold by way of investment, land, buildings or other
structures thereon, land covered by water, and any estate, interest, easement,
servitude or right in or over such land, buildings or structures and any real or
immovable property of any tenure or description in the United Kingdom or
elsewhere in any part of the world, including (without limiting the generality
of the foregoing) freehold or leasehold ground rents, reversions, mortgages
and charges; and to acquire by purchase, subscription, exchange or otherwise
and hold by way of investment, shares, stocks, securities or obligations issued
or guaranteed by any person, firm, company or trust constituted or carrying on
business in any part of the world or by any government, state, dominion,
colony, pubic body or authority, supreme, municipal, local or otherwise,
whether at home or abroad;

The company was incorporated as a private company with the name 164th SHELF INVESTMENT
COMPANY LIMITED. The name of the company was changed to SUNSAITL HOLDINGS LIMITED
on 5 October 1992. The company was re-registered as a public company and the name of the company
was changed to SUNSAIL INTERNATIONAL PLC on 4 January 1995. The company was re-
registered as a private company on 13 August 1999.




(c)

(d)

(e)

®

(h)

)

®

(k)

To manage any such property and investments so acquired and to collect and
receive the income and rents therefrom;

To improve any property so acquired by constructing, reconstructing, pulling
down, altering, adding to, enlarging, decorating, furnishing, fitting up and
maintaining the same whether as offices, flats, houses, shops, factories,
garages, warehouses, wharves or other buildings, works and conveniences and
by advancing money to and entering into contracts and arrangements of all
kinds with builders, tenants and others; and to provide services and amenities
of all kinds;

To create freehold and leasehold ground rents and to grant leases, underleases,
tenancies and licences;

To sell, assign, realise, vary, surrender, exchange or dispose of any property or
investments for the time being of the company if from time to time it shall be
found necessary or advisable so to do, but so that nothing in this Clause shall
authorise the company to deal in property or investments by way of trade and
so that all appreciations or surpluses realised from the sale, assignment,
realisation, payment off or other disposal of property or investments or from
any vanation or exchange of property or investments or other realisations of
capital assets shall be regarded and treated as capital surpluses and shall not be
regarded or treated as profits of the company available for dividend, but may
nevertheless be capitalised in accordance with the company’s Articles of
Association;

To carry on all kinds of financial, trust, agency and broking business and any
other business which is capable of being carried on by an individual;

To promote companies and venturcs for any purpose whatsoever and to
undertake and assist in financial operations of every description;

To advance, issue, deposit or lend money, securities and property of any kind,
and to draw, make, issue, accept, discount, buy, sell, hold and exchange, bills,
notes, warrants, coupons and other negotiable or transferable instruments,
documents and obligations;

To receive money or deposit or loan and to borrow or raise money and to
secure or discharge any debt or obligation of or binding on the company by the
issue of debentures or debenture stock or in any other manner;

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the company, and to issue at par or at a premium or discount,
and for such consideration, and with such rights, powers and privileges as may
be thought fit, debentures, mortgage debentures or debenture stock, payable to
bearer or otherwise, and either permanent or redeemable or repayable, and
collaterally to secure any securities of the company by a trust deed or other
assurance;

To issue and deposit any securities which the company has power to issue by
way of mortgage to secure any sum less than the nominal amount of such
securities;




{m)

(n)

(0)

To guarantee, support or secure, whether by direct obligation or covenant or
by mortgaging or charging all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the company or by any one
or more of all of such methods or by any other method, and whether or not the
company receives any advantage therefor, the performance of any obligations
or commitments, and the repayment or payment of the principal amounts of or
the premiums, interest and dividends on any securities, of any person, firm or
company, including (without prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary company or holding
company of the company or a subsidiary company of such holding company
or which is otherwise associated directly or indirectly with the company in
business or through shareholdings;

To establish and maintain or procure the establishment and maintenance of
any share option or share incentive or profit sharing schemes or trusts or non-
contributory or contributory pension or superannuation schemes or funds for
the benefit of, and to make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whether in money
or moneys worth) to, or to trustees on behalf of, any persons who are or were
at the time in the employment of the company, or of any company which is a
subsidiary 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 other company as aforesaid, or any
persons in whose welfare the company or any such other company as aforesaid
is or has been at any time interested, and the wives, husbands, widows,
widowers, families and dependants of any such persons, and to establish and
subsidise or subscribe to any institutions, associations, clubs or funds
calculated to be for the benefit of or to advance the interests and well-being of
the company or of any such other company as aforesaid, or of any such
persons as aforesaid, and to make payments for or towards policies of
assurance on the lives of any such persons and policies of insurance for the
benefit of or in respect of any such persons as aforesaid (including insurance
against their negligence or breach of duty to the company), and to pay,
subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any political, public, general or useful object, and to do any
of the above things, either alone or in conjunction with any such other
company as aforesaid;

Subject as provided in sub-clause (e) of this Clause 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, 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;

To carry on any other business or activity, whether investing manufacturing
trading or otherwise, which may seem to the company capable of being
conveniently carried on in connection with the business of the company, or
calculated, directly or indirectly, to be for the benefit of and to promote the
prosperity of the company, or to enhance the value of or render more
profitable any of the company’s property or to advance the interests of the
company or of its members;




(p)

(q)

(r)

(s)

(W)

v)

(W)

To sell, tmprove, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
company for such consideration as may seem expedient;

To adopt such means of making known the businesses or any of them or the
products of the company or the businesses or products of any other person as
may seem expedient, and in particular by advertising in the press, by circulars,
by purchase and exhibition of works of art or interest, by publication in books
and periodicals, and by granting prizes, rewards and donations, and to carry on
and conduct prize and competition schemes or any scheme of arrangement of
any kind, either alone or in conjunction with any other person, firm or
company, whereby the said businesses or any of them may be promoted or
developed, or whereby the said products may be more extensively advertised
and made known;

To enter into any arrangement with any government or authority, supreme,
municipal, local or otherwise, or any country, and to obtain from any such
government or authority or legislation, orders, rights, concessions, and
privileges that may seem requisite;

To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
person;

To purchase or otherwise acquire and undertake all or any part of the business,
property, liabilities and transactions of any person, firm or company which s
calculated to benefit this company or to advance its interests, or which
comprises any property suitable for any purpose of the company;

To pay for any property or rights acquired by the company either in cash or
fully or partly paid-up shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment of capital or otherwise,
or by any securities which the company has power to issue, or partly in one
mode and partly in another, and generally on such terms as may seem
expedient;

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the company either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or corporatien, with or without
deferred or preferred or guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company or corporation, or partly
in one mode and partly in another, and generally on such terms as may seem
expedient and to hold, dispose of or otherwise deal with any shares, stocks or
securities so acquired;

To amalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to the
liabilities of this or any other such company as aforesaid, with or without
winding-up or by sale or purchase (for fully or partly paid-up shares or




otherwise) of all or a controlling interest in the shares or stock of this or any
other such company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner;

(x) To pay out of the funds of the company all expenses which the company may
lawfully pay of or incidental to the formation, registration and advertising of
or raising money for the company and the issue of its capital, including
brokerage and commissions for obtaining applications for or taking, placing or
underwriting shares, debentures or debenture stock, and to apply at the cost of
the company to Parliament for any extension of the company’s powers;

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

(z) To do all such other things as are in the opinion of the company incidental or
conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause shall not, except where
the context expressly so requires, be in any way limited or restricted by the terms of
any other paragraph and shall be construed as separate, distinct and independent
objects capable of being performed and carried out separately, distinctly and
independently of each other.

The liability of the members is limited.

The share capital of the company is £284,067.25 divided into 5,681,345 shares of 5p
each.’

The company was incorporated with a share capital of £100 divided into 100 shares of £1 each. On 30
September 1992 each share of £1 in the company was sub-divided into 20 shares of 5p and the share
capital was increased to £217,500 by the creation of an additional 4,348,000 shares of 5p each. On 7
December 1994 the share capital of the company was increased to £220,625 by the creation of an
additional 62,500 shares of 5p each.. On 6 February 1995 the share capital of the company was
increased to £221,253.20 by the creation of an additional 12,564 shares of 5p each. On 23 April 1996
the share capital of the company was increased to £284,067.35 by the creation of an additional
1,256,283 shares of 5p each. On 23 April 1996 the share capital of the company was reduced to
£231,668.90 by the cancellation of 1,047,967 shares of 5p each. On 1 December 1999 the share capital
of the company was increased to £284,067.25 by the creation of an additional 1,047,967 shares of 5p
each.




WE, the subscribers to this memorandum of association wish to be formed into a company
pursuant to this memorandum; and we agree to take the number of shares shown opposite our
respective names.

Names and Addresses of Subscribers Number of shares taken by
each Subscriber

1. Director One
for and on behalf of
LOVITING LIMITED
Registered Office
21 Holborm Viaduct
London ECIA 2DY

A Company limited by shares

2. Director One
for and on behalf of
SERGEANTS’ INN NOMINEES LIMITED
Registered Office
21 Holborn Viaduct
London ECI1A 2DY

A Company limited by shares

Total shares taken Two

Dated 17 August 1992

WITNESS to the above signatures,

C J Burt

Trainee Solicitor

65 Holborn Viaduct
London ECIA 2DY




Company No. 2746852
THE COMPANIES ACT 1985
-and -

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -
SUNSAIL INTERNATIONAL LIMITED
(adopted by written resolution on 15 March 2000)

PRELIMINARY

l. The regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (hereinafter called "Table A") shall apply to the company save in
so far as they are varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to "these regulations” included references
to these articles. Accordingly, in these articles "the Act” means the Companies Act
1985, including any statutory modification or re-enactment of it for the time being in
force; and any reference in these articles to a provision of that Act includes a
reference to any statutory modification or re-enactment of that provision for the time
being in force.

2. Regulations 24, 57, 62, 64, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101 and 118
in Table A shall not apply to the company.

ALLOTMENT OF SHARES

3. Sections 89(1) and 90(l) to (6) (inclusive) of the Act, in their application to
allotments by the company of equity securities, are hereby excluded.
TRANSFER OF SHARES

4. The directors may in their absolute discretion, and without giving any reason, register

or decline to register any transfer of any share, whether or not fully paid.

PROCEEDINGS AT GENERAL MEETINGS

5. Where the company has only one member, regulation 40 in Table A shall apply to the
company as if reference to two persons were a reference to one and the word "each”
were omitted.
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12.
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i4.

DELIVERY OF PROXIES

The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some
other manner approved by the directors, shall be deposited at the office (or at such
other place or delivered to such person as may be specified or agreed by the directors)
at or before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to act or, in case of a poll taken
subsequently to the date of the meeting or adjourned meeting, at or before the time
appointed for the taking of the poll, and an instrument of proxy which is not so
deposited or delivered shall be invalid.

DIRECTORS

Unless otherwise determined by ordinary resclution the number of directors (other
than alternate directors) shall not be subject to any maximum but shall not be less than
one.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

A member or members holding a majority in nominal value of the issued ordinary
shares in the company may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director, and may remove from office any
director however appointed. Any such appomtment or removat shall be effected by
an instrument in writing signed by the member or members concemned or, in the case
of a corporate member, signed by one of its directors on its behalf, and shall take
effect on lodgement at the registered office.

The directors may appoint any person who is willing to act to be a director, either to
fill a vacancy or as an additional director.

The company may by ordinary resolution appoint any person who 1s willing to act to
be a director, either to fill a vacancy or as an additional director and, without
prejudice to the provistons of the Act, may by ordinary resolution remove a director
from office.

The removal of a director under article 8 or 10 shall be without prejudice to any claim
the director may have for breach of any contract of service between him and the
company.

No person shall be disqualified from being or becoming a director by reason of his
attaining or having attained the age of 70 or any other age.

PROCEEDINGS OF DIRECTORS

A director who has duly declared his interest (so far as he is required to do so) may
vote at a meeting of the directors or of a committee of the directors on any resolution
concerning a matter in which he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at the meeting shall be
taken into account in calculating the quorum.

Where the company has only one director, that director may exercise all the powers of
the directors by regulation 70 in Table A or otherwise by virtue of these articles,




15.

16.

17.

notwithstanding any restriction in regulation 89 (as to quorum for the transaction of
the business of directors) or regulation 90 (as to the purposes for which a sole
continuing director may act).

TELEPHONE BOARD MEETINGS

A meeting of the directors may consist of a conference between directors some or all
of whom are in different places provided that each director who participates in the
meeting 1S able:

(a) to hear each of the other participating directors addressing the meeting; and

(b} it he so wishes, to address each of the other participating directors
simultancously,

whether directly, by conference telephone or by any other form of communication
equipment {whether in use when this article is adopted or developed subsequerntly) or
by a combination of such methods. A director shall be deemed to be present if those
conditions are satisfied in respect of at least the number and designation of directors
required to form a quorum. A meeting held in this way shall be deemed to take place
at the place where the largest group of directors is assembled or, if no such group is
readily identifiable, at the place from where the chairman of the meeting participates
at the start of the meeting.

SEAL

(a) If the company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or a second
director.

(b)  The obligation under regulation 6 of Table A relating to the sealing of share
certificates shail apply only if the company has a seal.

(¢c) The company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be
vested in the directors.

INDEMNITY

(a)  Every director or other officer or auditor of the company shall be indemnified
out of the assets of the company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability 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 or in connection with any
application under Section 144 or 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
any 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. But
this article shall only have effect insofar as its provisions are not avoided by




Section 310 of the Act.

(b)  The directors shall have power to purchase and maintain for any director,
officer or auditor of the company insurance against any liability as is referred
to in Section 310(1) of the Act.




