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The Companies futa, 1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of AQUA MARINE TIMESHARE LIMITED.

-

1« The name of the Company is Aqua Marine Timeshare Limited.
- The Registered Office of the Company will be situate in England. ,//
3. The objects for which the Company is established are:

(A) To carry on all or any of the businesses of hirers and letters on
hire of yachts, boats and vesasels of'hllkkinqs; and to operate, promote
and manage time sharing and rental achemes of all kinds; to maintain
vessels of all kinds, and to supply, install, manufacture and deaign
marine fittinga, engines, components, instuments and navigations. and
safety squipment and devices of all descriptions; to be ship, yacht and
boat ownera, to let on hire and oharter vesasls of all kinds, to suppiy
sporta and fishing equipment; to be shipping agents, brokers, surveyors,
owners and managers of marinas and yacht havens; to be wharfingers,
carriers of passengers and goods by land and sea and to carry out
underwater survey and repair work, salvage and to be agents for the sale
and distribution of goods and services of all kinds.

(B) To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connectlion with or awm ancillary to any of the above busineases or the
gensral business of the Company, or further any of its objecta.

(C) To purchase, take on lease or in exchange, hire or otherwiss aocquire
and hold for any estate or interest any lands, buildings, sasements,
rights, privileges, concesaions, patents, patent rights, llcences,
secret processes, machinery, plant, stock~in-trade, and any real op
peraonal property of any kind for such consideration and on such terms
as may be considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, rallways, tramways, sldings, bridges, reservolra, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company’s business, and to contribute to or subsidise the
re2etion, consuruction and maintenance of any of the above,

i Y

R o ot

2 ANOV 1920




‘%) To borrow or raise or secure the payment of money for the purpuses
of o in connection with the Company's business, and for the purposes of
or in connection with the borrowing or railsing of money by the Company
te becume a member of any building society.

(F) 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 prewmium or discount, and for such conaideration and with and
subject to such rights, powers, privileges and ~ondlticns as may be
thought fit, debentures or debsnture stoci. »ither permanent or
redeemable or repayable, and collaterally or “ -ther to secure any
securities of the Company by a trust deed or other assurance.

{G) To 4issue and deposit any securities which the Company has power to
isaue by way of mortgage to secure any sum leass than the nominal amount
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose buaineases or undertakings the Company 1s interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any
person or corporation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Company may approve and generally to act as
bankers for any persacn or corporation.

(J} To grant pensions, allowances, gratultieas and bonuses to officers,
ex-officers, aemployess or ex-employees of the Company or its
predecessors in business or the dependents or connections of such
parsons, to establish and maintain or concur in establishing and
maintaining  trusta, funds or schemes (whether contributory or
non-contributory) with a view to providing pensions or other benefits
for any such persons as aforesald, their dependents or connections, and
to support or subscribe to any charitable funds or institutlons, the
support, of which may, Iin the opiniocn of the Directors, be calculated
directly or indirecitly to benefit the Company or its employees, and .o
institute or maintain any club or other establlshment or profit sharing
scheme calculated to advance the interests of the Company or ita
officers or employeus.

(X) To draw, make, accept, endorse, negntiate, discount and execute
promissory notes, bllls of exchange and other negotlable instruments.

{L) To invest and deal with the moneya of the Company not immediately
required for the purposes of its business in or upon such investments or
sscurities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in
nash or fully or partly paid-up shares, with or without preferred or
deferred or sperial rights or restrictions in respect of dividend,
repayment of ocapital, voting or otherwise, or by any securitles which
the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.



(N) To accept payment for any property or rights sold or othearwise
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
corporation, with or without deferpred op preferred or specisl rights or
reatrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures op 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 the
Company may determine, and to hold, dispose of or otherwise deal with
any shares, stock op Securities so acquired,

(0) To enter into any partnership op Joint-purse arrangement op
arrangement for sharing profits, union of interests or co~operation
with any company, firm or person carrying on or proposing to carry on
any business withip the objects of this Company, and to acquire and
hold, sell, deal with or dispose of shares, stock or Securities of gny
Such company, and to guarantee the contracts or liabilities of, or the
Payment of the dividends, interest or capltal of any shares, stoek or
securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promotlng any
other company whose objects shall include the acqulsition and taking
over of all op any of the assets and liabilities of this Company or the

and hold or dispose of shares, stock or decurities of and guarantee the
payment of the dividends, interest op capital of any shares, atoek or
securities issued by or any other obligations of any such company.

Q) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of an:
person, firm or company carrying on any business which this Company is
authorised to carry on.

{R) To sell, improve, manage, develop, turn to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easementa
and other rights 1in or over, and in any other manner deal with or
dispose of the undertaking and all opr any of the property and assets for
the time being of the Company for such consideration aa the Company wmay
think fit.

(83) To amalgamate with any other company whose objects are to inciude
objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking,
subject to the liablities of this or any such other company as aforesald
with or without winding up, or by sale or purchase (for fully or partly
pald-up shares or otherwise} of all or a controlling interest in the
shares or stock of this or any such company ams aforesaid, or by
partnership, or any arrangement of the nature of Partnership, or in any
other manner,

(T) To distribute among the membars in specie any propsrty of the
Company, or any proceeds of egle aor disposal of any property of thas
Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time baing required by
law.

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

(V) To do a1l such things as are incldental or conducive to the above
objecta or any of thenm,

And it is hereby declared that in the construction of this clause the
word "company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of peraons,
whether incorporated op not incorporated, and whether domiciled in Great
Britain op elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowige limited by reference to eny other paragraph or the
name of the Company, but may be carried out in as full and ample a
manner and shall be construed in as wide a séense as if each of the said
paragraphs defined the objects of a separate, distinct and independent

company.

4. The liability of the members is limited, e

ﬂ-"

5. The share cap%hﬁl of the Company is £1000 divided into 1000
shares of £1 each,

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred op other special rights, privileges, conditiona
or restrictions as to dividend, capital, voting or otherwise,



We, the several persons whosse names and addresses are aubseribaed, are
desirous of being formed into a Company in pursuance of this Memorandum
of Association, and we respectively agree to take the number of sharaa

in the capital of tha Company set opposite our respective names. ,/’J
NAMES, ADDRESSES AND NUMBER QF SHARES
DESCRIPTIONS OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.
J.H.Nixon . ONE ~
81 City Road, /\/ O /
London EC1Y 1BD ) V)(
Clerk
o

M.N.Ryden ONE
81 City Road,

London EC1Y 1BD )

Clerk

VS A TR W A v S Sy A Ak e e ey P e it

Dated this 20th November 1980

Witness to the above Signatures:

S.Vardak

81 City Road, <. Ne el

London EC1Y 1BD

Clerk ////



e Companies Acks, 1948 to 1)76

COMPANY LIMI™LD BY SHARES

1533229

ARTICLES OF ASSOCIATION

of AQUA MARINE TIMESHARE LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations contained in
Parts I and II of Table A in the first schedule to the Companiez Act
1948 (hereinafter referred to as Table A ) shall apply to the Company.

(b) Regulations 3,5,24,53,71,75,79,88,96, and 97, of Table A, Part I
shall not apply to the Company.

SHARES

2. The shares shall be at the disposal of the Directors, who may allot
or otherwise dispose of them subject to regulation 2 of Table A, Part
II, and te the provisions of ‘he next followlng Article,to such persons
at such times and generally on such terms and conditions as they think
proper, and provided that no shares shall be issued at a discount,
except as provided by sectlion 57 of the Act.

3. Unleas otherwlse determined by the Company in General Meating any
original shares for the time belng unissued and any new shares from time
to time to be er-ated shall, before they are issued, be offered to the
members in prorortior, as nearly as may be, to the number of shares hald
Ly them. Such off'er shall be made by notice specifying the number of
shares offered, and 1limifwng a time within which the offer if not
accepted, will be deemed to be declined, and after the expiration of
such time, or cn the receipt of an intimation from the person to whom
the offsr is made that he declines to accept the shares offered, the
Directors may , subject to these Articles, dispose of the same in such a
manner as they think most beneficial to the Company. The Directors may,
in like manner, dispose of any such new or original shares as aforesaid,
which by reason of the proportion borne by them to the number of persons
entitled to such offer as aforesald or by any reason of any other
difficulty in apportioning the same, cannot 1n the oplnion of the
Pirectors be conveniently offered in manner hereinbefore provided.

4. Subjeat to the provisions of section 58 of the Act, any prefarence
shares may with the sanetion of a Special Resolution be 1ssued upon the
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term3  that they are or at the option of the Company are liable to bs
redeemead,

LIEN '

. In regulation 11 of T ‘e A, Part I, the words "(not being a fully
paid stare)" and th 'ds "(other than fully paid shares)" shall be
omitted. .

TRANSFER OF SHARES

6. The instrument of transfer of a fully paid share need not be exeguted
by or on behalf of the transferee and regulation 22 of Table 4, Part I,
shall be modified accordingly.

DIRECTORS o8

7. Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one nor more
than five. The first Directors will be the person or persons named in
the statement delivered to the Registrar of Companies in accordance with
section 21 of the Companies Act 1976.

8. If and so leng as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry ocut all the duties
assigned to Directors and the provislons of these Articles and the
regulations of Table A shall be consbrued accordingly.

9. The words "in General Meeting" shall be inserted after the words
"unless the Company" in regulation 78 of Table A, Part I,

BORROWING POWERS

10. The Directors may exercise all the powers of the Company, to borrow
money, and to mortgage or charge its undertaking, property and unoalled
capitaly, or any part thereof, and to issue debentures, debenture stook
and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

POWER3 AND DUTIES OF DIRECTORS

11« A Director may vote in respect of any contract or arrangement in
which he ls interested and be counted in the quorum present at any
meeting at whiech any such contract or arrangement is proposed or
considered, and if he shall so vote his vote shall be counted. This
Article shall have effect in subatitution for parawraphs (2) and (4) of
regulation 8% of Table A, Part I, which paragraphs shall not apply to

the Company.
DISQUALIFICATION OF DIRECTORS
12. The office of a Director shall be vacated:

(1) If by notice in writing to the Company he realgns the office of
Director.

(2) If he ceases to be a Director by virtue of section 182 of the Act.



{3} If he becomes bankrupt or enters into any arrangement with his
creditors.

(4) If he is protilbited from being = birector by any order made under
the provisions of section 188 of the Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office by a resclution duly passed under
ssction 18%4 of the Act,

i3, Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office by

reason of his attaining or having attained the age of gevenliy years or
any other ags.

REMOVAL OF DIRECTORS

18, In addition and without prejudice to the provisions of section 184
of the Aot,the Company mey by Extraordinacy Resolution remove any
Director before the expiration of his period of office,and may by
Ordinary Resolution appolnt another Director in his stead.

PROCEEDINGS OF DIRECTORS

15. A Director may from time to time by notice in writing to the Company
eppoint any person approved by his co-Directors to act as an albternate
Jirector at any meeting of the Board from which he is himself absent,and
may in like manner remove any person so appointed from office.An
alternate Director so appointed may also be removed from his office by
notice in writing to the Company glven by the co-Directors of the
Director by whom he was appointed.An alternate Director appointed undenr
this Article shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he 8hall be
entitled,while holding office as such, to receive notice of meatings of
Directors and to atitend and vote thereat in place of and in the absence
of the Director appointing him.

SECRETARY
16. The first Secretary of the Company shall be JOHN HENRY NIXON.
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Dated this 20th November 1980

Witness to the above signatures: j///"

S.Vardak
81 City Road,
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CERTIFICATE OF INCORPORATION

No. 1533229
I hereby certify that

AQUA MARINE TIMESHARE LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 9TH DECEMBER 1980

s

2. A. WILSON

Assistant Registrar of Companies

C.173



