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Artizlas of Ansotiatlen
of

Diamond Resorts Holidays Limited

EBELIMINARY !

. Regulstions 2, 3, 24, 64, 84, 94 and 99 of Tebla A In the S¢hadule to the
Companics (Tubles A 10 F) Regulations 1983 (herelnafior referred to 09 “Tuble A”) shsll aor apply
to the Campany, dul tha Artisiss hareinafier contyined together with the remsiaing reguistises
:{. Tablo A subjest (o the modificarions herelnafine axpressed, shall constituto the regulstians of

i The
(1.0 exch. o

CAFITAL

Inhis) share cagita) of the Compary la €020 divided Into W0G-hates of
1,080,000 1LWo5e, oen

b mm«rmcmm.vmmnum?gmhm aslcapiulor of

incresssd capital, may bs sliovted or owerwire db

ns and for ¢

mmﬂamhnmdumnﬁmu&eﬂlmm%n:lunb}n In the cuss of any

mrmlucr:erm incrensed capiial, to sush

thaveol 11 sy
shares,

23 to e a)latmant o dhadossl
iven by the Company in soneral mesting st the time of the creation of such

4, ‘:l Aller the ialital gllatmens of thares by the Directers any furiur sk
shall

first ba offered to thy Members in praportion a3 ncarly &3 ma
by fouca

be 10
the aumber of tha exliting shares hald by thum rerpectively the Comgany shall

Resotutlon otherwiss direct, mmmn'amtymthMMand:m
offered, 2ad Umlilag & period (aot baing less than (ourtasa days) within which (he offes, If act

dasmod to b9 dealined ahal] be offared In 1he proportles aferssald v tha perens wha have,
withiz the said pericd, socepted sil the shares offered to thems: such furber offer shall be mads
In the same manacr and limitad by 3 ke period as the original offsr. Aoy share nat ascspied
sursusal (3 such offer or further offer as aforesa!d or not capable of of fered 15 afosesaid
m wey of [ructions snd en m-ﬁmmmmvhlﬂ this Anicls by such
T s e e e B e B e
same
us they think flt, provided that, In the cxaa of thares ot aocepted 3 aforesald, sush shares shall

rotbae wdefanterm are move favouribis to tho vubteribers thareal (kan (he Wrm3
on whic 7 a10 offered 10 the Members, |n accordancs with Sectlon 99 of the Act, Sestien
391} ano .action 90{1) 10 (8} of the Act shall be excludad from applylng to: 1be Corspany.

(Bl a:bhu 10 paragrsph (s) of tals Aruote the n!mEa authazised in
a¢cordance wilh 89 of the Act ia exarciss sny power of 1he Company (xnd Ia particuler
anaum‘:‘:m:dammmﬁ)ummm v subneribe (or

or copvert socuritlss

shares of the Company gD to (he amount of the shar aplial crentzd

! The Insertion of Regulation 40 to be included.
? As Amended increass share capita! to 100,000 by an Ordinery Resolution of 28% September 1995.
Written Resolution to increase share capital to 1,050,000 on 18® February 2007.
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on the lszsrporatlan of the Company end may 60 ¢ af any time bafors the aus of the fifth
sanivemtry of yuth lacorporstien l:d s n{why shat) !»m on that date sxoept (hat the
Directon may ailat Shares thereafter In pursasnce of tny agreament or ofTer 1o alia) mada befory
that das, This sutherlty may s revokes, varled er ronswsd (but act For mote then five years
st & lime) by a8 Ordlnsry Russlstion,

§.  Subjeet 10 the provisions of Chapier V11 of Punt V of 1he Act say Shares may be
Istusd op the terms that tkey o, of &l (Re otken of the Ounuarrm tabls, to bs redeemed,

IBANSFER OF SHARES d
6 Any thare may be wrsnsfarred by 8 msmber to hii or her povia or lines)
descandint ¢nd any shire of § doceassd member muy be transfefred 1o any ruch relating g

aforessid of the decasted member, Save us aforenald the Dirsstons, in thelr absoluts diseretion

sad withouy ssslgning sny raascn therslor, may decling to reglster the tranifer of any hire
wheiher ot 801 4 Is 8 Tally patd thare, T -

c :! Subjecy »urrﬂnunmmlmfu muu‘:om-mu w0 '::‘r’;m .3
Rasts of thasas, ¢ o show of hinds svery ciamber preseat in persoa shall lave .
on & pall svory mamber a¥all have ons vois for eath share of which by is Lhe heldes.

8 A Directar who hu dliciossd s lnteren snd the interest of a0y Dersoo wio i,
for any putpose of the Acy (excinding any sttutsry modificsiion theresl oot In (orea when this
regulation becomas binding s the Company) coansetod with ths Direstor snd, 1s the caze of an
aRerasts Glreevar, sny interert of hbs sppotator, In socorénpes with Regulation 83 o7 Tabls Aand
Seetlon 317 of the Act rany vole Lo tagpest of any contract, Propostd coSIracy of any Lrrezgamemt
in which ba iy Interested y or laginstly atd such Direstor shall be counted Ib the guorum
present st any mesilng ot which such contrart o7 proposed csatraci or amangeswunt & beoing
contlderes.

9. Agy Dincwr hold any ctstr offiee o7 phoe of oader the Compiny
(oiber (han tha offtu of Aeﬂmh mlgmm with bis offico of for wech pariod snd
oa 1uch termy {13 L0 remonerstion snd olherwise) &1 he Diresters may Satarming.

10.  Any Direcior may sct by Almull or his flrm in 8 professions) eapatity for the
Canmr.wl!uzrhls milbua’uununmmlurwwurmlmbuulrh

wers nol u Dircctor; taat nathing horeln conmined skal) suthoriss s Direcror to ast &
Audizor for tha Company,
i1,  The Commny thall not be sublect 1o Section 393 of ths Act, and |y

ptrcs fay be sppelntsd or alestrd as s Diratior whatsver bl age, and no Dlrecior [
required to vacats hls offics of Ditector by rasson of by stiainlag or having atizlaed the ag2 of
sevealy yuirs ¢f a0y other age,

1. The offiee of 8 Diresior shall b vacated:

(1) In sny of ths clrcumiisnces epscified In articts 81 of Tedlr A {any
rasigntiion of efTiry bolng by sotkes in wellingh er

{2) I ko is removed [rem offics by s resoiation duly.paned undar S2ction X0)
of the Act,
MANAGING DIRFCTORS AND MANAGERS
1. Tks Diresion ma tnmlmuﬂmwmlﬂmnu'uuorluhhhum
nﬂhuﬂmmnmmlimwmrwmmauchmma

remonamiion
nd gtherwiss) 63 ey think i1 ead, 10 (ba tefvas of ABy ogrecment ontered Intd ln any
pericaisr ﬂlu.) mrfe-oh tuth .‘;n&"“m:. A Dlrector so appolaiad, whitn holdlag ruzh
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oftlos, sball net bo subject 1o retinm on [nio secount 1a daturmining the
aumber of Dirstion t{mln by n?&?yml‘:'::mr:f redrement of Directan, but hb
sppolntment, subject 10 the paymant to hem ¢f such compensstion of damagsa 81 ety be payable
cg{ hmmw roazon thorool, ehall be automaticaliy iereinsted I he eossd from sy catao 1o be s
[ regles.

SECRETARY

nhm:‘:"m J::lm to Jl::ﬂ:mlﬁm %hmm. the Se:marl M.:n “:;;n;‘%:l :llu:
terem, semuns upes e mJ tens

snd any Searsiary &0 sppeiated may tanmmd wnt.hn. If a\ a0y Ume thess shell e no

aet

b ’ irect 1ppoiat sa atstaant
urdwﬁ?rsmut;.mnuwm““ ing, tho Directors may ntsn n

NOTICES

IS, Notice of every geaani mesting shall be glven In manner authorised by Table A
10 svary membar sxeept thos mombers who are by thaas Artlcies disentitied from recolving sueh
notices and thoae members who (Raving no regliiered sadtess within the Unlicd Kingdom) have
not supplied to the Campany sny sddress -'Ehm Unltsd Kingdom fer 1hs giviag of aotices
10 thom, asd ahall slso be g 10 the directans and tho svdilon,

EIRST MRECTORS
16,  The numbser of Diracton thall not be move than tea but the Commany in Qensml
mﬂn may reduze or inzresse this limly The first Directar shall be WILDMAN & BATTELL
F1RST SECRETARY

M 12, Theflrt Secretary of the Company shall be SAME-DAY COMPANY SERVICES
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18. All or eny of the Directors may participate in a mesting of the Directers or any
committes of the directors by meens of o conference telephone or any other form
of communication equipment which allows ail persans participating In the meeting
to hear each other. A person so participating shall bs deemed to be present in
person at the meeting and shall be entitled to vote or to be counted In a quorum
accordingly. Such a8 meating shall ba deemed to take place where the largest
group of those participating Is assembtled, or if there is no such group, where the
chalrman of the meeting then Is.3

19.1 For 50 long as the holder of not less than go% of the issuad share capital of the
compeny Is Signature Resorts, Inc., or any company which Is Itself a subsidiary
of Slgnature Resorts, Inc, ("the Parent Company®) the following provisions
shall apply and to the extant of any inconsistency shall have overtiding effect as
against gll other provisions of the company’s articles of assoclation:

fa) the Parent Company may at any time and from time to time eppoint any
person tobe a Director or Secretary, or ramove from office any
Director or Secretary (whether or not appointed by the Parent
Company} but so that In the case of an Executive Director or an
Executive Secretary his removal from office shell be deemed to be an
act of tho company &nd shell have effect without prejudice to any claim
for damages for breach of any contract of service batween him and the
company;

(b) the Parent Company may at any time and from time to time appoint any
person to be an aternate director for any Director (In which casa the
Director shall during the currency of such appointment have no right to
appoint an aternate director himself and shall have no right toremove
such atemate director or to direct him how to vote or act) or remove
from office any aternate director (whather or not appointed by the
Parent Company) but so that in the case of appeintment the atemate
director shall be deemed for the purposes of these Articles to have been
appointad by such Director and no approval of the Directors shall be

required;

(c) the Parent Company may at any time and from time to time appseint any
person (whether or not a Director and notwithstanding that members
are otherwise required to be Directors) to bo amember of eny
committes of Directors or remove from office eny membsr of any such
committes (whether or not appointed by the Parent Company);

(d)  nosecurity or security Interest shall be created or allowed to subsist
without tho consent of the Parent Company: and

(s)  any or all the powers of Directors shall be restricted in such respects
and to such extent as the Parent Company may by notice to the
company from time to time prescribs.*

1p.2  Any such appointment, removal, consent, or notice shall be In writing served
on the Company and signed on behelf of the Parent Company by any two of

its Dlrectors or by any one of [ts Directors and elther its Secratery or some
other parson duly authorised for the purpose.

? Anticle 18 Printed and added by a Special Resolution on the 28% August 1997.

* Anicle 19 Printed and added by 2 Special Resolution on the 28% August 1997
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20. Nobusiness shall be trensacted at any mesting unless a quorum s present.
Two persons entitled to vote upon the business to be transacted, each being e
member or a proxy for a member or a duly authorised representative of a
corporation shall be a quorum. Notwithstanding the above, If the Company hes
cnly ane membsr, that one member presant In person, by proxy or duly
suthorised representative shall be a quorum In accordance with Section 370(A)
of the Companies Act 1985.3

21. The number of directors (other than alternate directors) need not exceed one
and shall not be subject to any maximum, If and so long as there Is only cne
directer In office, he may exercise all powers end authorities vested In the
directors by thase Articles or by Table A notwithstanding any contrary

provision of Table A.®

as.Regulations 73,74.75.77 and 8o, together with other references to retirement
of directors by rotation and the second and third sentences of reguletion 75 In
Table A, shall not apply to the Company. ?
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* The disapplication of Regulation 40 of Table A, and Article 20 Printed and added by Special
Resolution on 19® November 1999.

¢ The disapplication of Regulation 64 of Table A, and Article 21 Printed and added by Special
Resolution on 19® November 1999.

? Article 22 Printed and added by & Special Resolution on the 19™ November 1999,




