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1. The Company’s name is "BRIGHTLINGSEA HAVEN LIMITED",
2. The Company's registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To establish, acquire, equip, construct, develop, manage, maintain and operate caravan
and chalet estates and sites, caravan parks, camping sites, clubs, hotels, melels and
holiday and residential accommodation of all kinds, and all types of buildings,
structures, erections and facilities necessary or convenient in connection therewllh;
generally to purchase, take on lease, exchange, lease or oltherwise acquire and hold for
the purposes of the Company’s business land or other property of any tenure for any estata
or interest whatsoever;, to construct, aller, improve, rebuild, decorate, lurnish and
maintain hotels, motels, houses, flats, apartments, shops, offices, bulldings, works and
conveniences and amenities of all kinds; in connection with any of the foregoing
businesses, to provide for the occupiers, or lenants of any property owned, held or let by
the Company, caltering and other services and all or any of the conveniences and amenities
commonly provided therewith, proprielors, operators, and managers of caravan parks and
sites, chalet camps, social and other ciubs together with all the necessary offices,
amenities, accommodation, services and conveniences required in connection therewill,
proprietors, servicers, repairers, manufacturers, and letters on hire of and plyers for
hire with and dealers In caravans, motor ¢ars, motor cycles, bicycles, and vehicles of &all
kinds, and agricultural plant maghinery and equipment of every descriplion, grocers and
provision merchants, farmers, dairymen, smalihoiders, stockbreeders, ronmongers and
hardware dealers, general merchants, agents, factors, traders and dealers.
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(b) To carry on any other trade or [rusingss whatever which can jn fho cpinion €1 the Board ot
glrectort be advantagescusly canied on In connection with or ansilisry to any ¢f xhe busiresses of the
ampany.

(e) To purchase or by any other means acquire and take options over any propeny whetever, and any
rights or privileges of any kind over ar In respect of any praperty.

(d) To apply for, registar, purchase, or by other neans acquire and protect, prolong and renaw,
whether In tha Unlted Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, atter, modify, use
and turn 10 atcount and to maputfacture onder or grant licences or prvileges in respect of the same,
end 1o expontd money i expedmenting upan, testing and ifmproving any patents, lnvenlions orf sights
which the Company may acquire or propose to acquire.

(8) To acquira or undertake the whole or any part of the busingss, goodwill, and assets ot sny person,
firm, or company carrying on or propesing to carry on any of tha businessus which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all ar any of
the liablities of such person, firm or company, ©of t0 acquire an Interest in, amalgamate with, or
enter into pannership or Into any arrangement for sharing profits, or for co-operation, or for muinal
assistance with any such porsan, firm or company, or for subsidising or otherwise assisting any such
persan, firm or company, and to give or accapt, by way of consideration for any of the acts or things
aloresald or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, morntgage and deal with any shares, debenwres, debenture
stock or sacuritios so racelved.

()} To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant Hcences, options, rights and privileges in respect of,
or otherwise deal with all or any part of the propearty and rights of the Company.

(g) To Invest and deat with tha moneys of the Company not immediately required In such manner as may
from time to time be determined and to hotd or otherwise deal with any investments made,

(h) To lend and advance monay or give credit cn any terms and with or without secudty to any person,
tirm or company (including without prejudice to the generality of the foregoing any holtiing company,
subsldiary or fellow subsidiary of, or any other company assoclated in any way with, the Company), to
enter Into guarantees, contracts of Intdomnity and suretyships of all kinds, to recoive money on depasit
or loan upen any terms, and to £acure or guarantea In any manner and upan any terms the payment of any
sum of money or the parformance of any obligation by any parson, firm or company (including withowt
prejudice to the generalty of the foregoing any such holding company, subsidiary, fellow -subsidiary or
assoclated company as aforesaid).

{h To borrow and raise monay In any manner and to secure the repayment of any money borrowed, ralsed
or owing by morigage, charge, standard security, fien or other security upon the whola or any part of
the Company's property or assets {whether present or future), Including its uncalied caplta), and also
by a similar mortgage, charge, standard securlty, lien or security to secure and guaranteo the
performance by the Company of any obligation or liabifity It may undertake or which may become binding
on It

{} To draw, make, accept, endorse, discount, negotiate, execute and Issue cheques, bills of exchange,
promissory nhotes, biliz of lading, warrants, dobantures, and other nagotlable or transferable
instruments.

(k) To apply for, promote, and obtaln any Act of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its oblects Into eoffoct, or for
effecting any modHicatlon of the Company's constitution, or for any other purpose which may seom
caloulated dirogtly or Indiracily 10 promote the Company's interests, and to oppose sny protoedings or
applications which may seem calculated diractly or Indirectly to prejudice the Company’s Interests.

() To entor Into any arrangements with any government or authority (supreme, municipat, focal, or
otharwise) that may seem conducive to the attalnment o! the Company's objects or any of thom, and to
obtain from any such government or authority any charters, docreos, rights, privileges or concosslons
which the Company may think desirable and to ecarry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concossions.

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, doal with and dizpose of,
place and uhderwrite sharos, stocks, debentures, dobonturo siocks, bonds, obligatlons or securities
issued or guarantood by any other company constituted or carrying cn business in any part of the world,
and debenturas, debenture stocks, bonds, obligations or securitios Issued or guarantood by any
governmant  or  authority, municlpal, locat o©or othorwise, In  any part of the world.

{n) Ta control, manage, finance, subsidise, to-ordinato or othorwise acsist any company or cempanion
In which tho Company has 8 direct or Indirect financlal Intorest, to provide secrotarial, adminlstrative,
tochnloal, commercla! and other gervices and facilities of all kinds lor any such company or companios
and 10 make payments by way of subvontion or otherwise and any othor srrangements which may soem
dosirable \lnlth rospact to any business or oporations of or gonerally with rospect to any such company
ar companles.




{0) To promate any other company for the pupose of aoquiring the whole or any pat Of ane
business or property or undertaking or any of the fiabiiities of the Compauny, or of andetaking aay
business or operations which may appear fikely to ass’st or benefit the Coixpany ar 1o enhance the walue
of any property or business of the Company, and to placa or guaradtea gha placing of, undanwritg,
m:bscrllf:: for, or atherwise acguire all or any part of the shares or securities ©f 2ny suth LOMDRNY A6
aforasafld,

(p) To sell or othorwise dispose of the whole or any part of the business or peoperty of the
Company, either together or in portions, for such consideratiocn as the Company may think fit, and in
partleular for shares, debentures, or gecuritias ot any company purchasing the same.

{q) To act as agents or brokers and as ¢ustees for any person, flrm or company, and to undertake
and perform sub-contracls,

{r) To remunerate any person, firm ©r 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
paild up [n full or In part or otherwise as may be thought expadient.

() To pay alt or any expenses I(ncumed In connection with the prometion, (ormation and
incarporation of the Company, or 0 contract with any person, {lotm or company to pay the same, and 10
pay commissions 10 brokérs and others for underwriting, placing, selling, or guéranteeing tha
subscription of any shares or other securities of the Campany.

() To support and subscribe to any charitable or public objest and to support and subscribe to
any Institution, soclety, 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 where the Company carries on business; to give
or award penslons, annulties, gratulties, and superannuation or other allowances or benefits or
charitable aid and genarally to provide advantages, facllities and senvices for any persons who aro or
have been Directors of, or who are or have been employed by, or whc are serving or have served the
Company, of any company which (s a subsidiary of the Company or the hoiding company of the Caompany or a
teliow subsidlary ot the Company or the predecassors In business of the Company or of any such
subsidiary, holding or fallow subsidlary company and to the wivas, widows, children and other relatives
and dependants of such persons; to make payments towards {nsurance; and to set up, establish, suppon
and maintain superannuatlon and other funds or schemes (whether contributory or non-contributary) for
the benefit of any of such persons and of thelr wives, widows, children and other relatives and
deopendants; and 10 sat up, eslablish, support and maintzin profit sharng or share purchase schemes tor
the benetit of any of the employees of the Company or of any 3such subsidiary, holding or tellow
subsidiary company and to lend money to any such employges or to trustees on thelr behalt to enable any
such purchase schemes 19 be ¢stablished or maintained.

{1} Subject to and in accordance with a cdue compllance with the provisions ot Sectlons 155 1o 158
(inclusiva) of the Act (If and so tar as such provisions shall be applicoble), to give, whether
directly or indirectiy, any king of financial assistance (as defined in Sectlon 152(1)(a) of the Act)
for any such purpose as Is specitied in Section 151(1) and/or Sectlon 151{2} of tha Act

(v) To distrbute among the Members of the Company in kil any property of the Company ot
whatevar nature,

(w)To procure the Company 1w be registered or recognised 8 any part ol the word,

(x) To do all or eny of the things or matiers aforesald In any part of the word and eithor as
principals, agents, contractors or otkerwise, and by or through agents, brokers, sub-contraclors or
otherwise and elthar alone or in conjunction with others.

(y) To do all such other things 83 may be deemed Incidental or conducive to tho attalnment of tha
Company's objects or any of them,

AND so that:-

(1) None of the objects set forth In any sub-clause of this Clause shall be rostrictively
construed but the widest Interpretation shall be given 10 each such object, and none or such objocts
shall, axcept whare the context exprassly so raquires, he in any way limited or restricted by referenca
to or Inference from any othar ohlect or objects set forth In such sub-clause, or by refaronce to or
inforence from the terms of any othar sub-clause of this Clause, or by raterenca to or inference 1rom
the namea of tha Company,

{2} None of the sub.ciauses ol this Clause and none Of the oblects ‘theroln specified shaill
be deemed subsidlary or anciltaty to any of the objects specified In any other such sub-clause, and the
Company shall have ag full a power to exercise each and every ono of the ablects spocitied in each
sub-claute of this Clause as though each such sub-clause conlained the objects of a separata Company,

{3} Tha ward “"Company* in this Clauss, oxcept where used In relerence to the Company, shall
be doemed to include any partnarship or other body of persons, whethor incotporated or ublncarporatod
and whether domlicltod in the United Kingdom or glsawhere.

{4) In thls Clausy the ewpression "the Act™ means the Companfes Act 1085, but zo thal any
teference In this Clauge to any provislon ot the Act shall ba deemed 10 Include a roference Yo any
statutcry modiication or re-onactmont of that provision for the timo belng In force,



4, The fablity of the Members Is limited.

5. The Company’s share capital Is £5000 divided into S0CQ shares of £3 each.

We, the subscribers 10 this Memarandum of Association, wish fo he fomeetd in1o a Company DWSUaM 20
this Mamoranduny, ang we agree o take the aumber of shares shown oOppesite pur fespective names.

Hames and Addrosses of Subscridbers :;’ each glhsuiber "
For and on behalt ot
1. instant Companies Limited - Ono
2 Baches Stregt
London Nt §UB S
For and on behaif of .
2, Swift incorporations Limited O
2 Baches Street b
London N1 6UB [
“Total shares taken - Two

Dated the 313t day of Jjuly, 1988.
Witness to the above signatures, Terry Jayne

2 8aches Stroot
Londan NY GUB

Tso.

PRIVATE COMPANY LIMITED BY SHARES

THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION OF

BRIGHTLINGSEA HAVEN LIMITED
PRELIMINARY

1. {a) The Regulationt contained In Table A In the Schedule to the Companles (Tobles A 0 F)
Regulaticns 1885 as amandad by the Compenles (Tables A to F} (Amendment) Reguistiond 1385 (such Table
belng horeinafter called “Tabie A"} shall apply to the Company save in 50 far as they are oxcluded or
variad  hercby and such Reguiations {save as so excluded or varled) and the Articies herelnatter
containad shall be 1he reguiations of the Company,

{b) In these Anictes the expression "the Act” mwans the Companlas Act 1985, but so that any
reference in thase Articles 1o any proviglon of the Aot shall be doomed to Ilnclude a releronco o any
siatutory madification or re-enactment of that provision tor the time belng in forca.

ALLOTMENT OF SHARES

2 {8} Sharos which are comywised In tho authorised share capital with which the Company is
tncorporatad shall be under tho contro!l of the Diectors who may (subjoct o Section 80 of the Act and
to paragraph (d) beolow) allat, grant options ovor or otharwlse dispose of the same, 10 such persons, on
such terms and In etich manner a5 they think fit,

{b) Alt shares which are not comprised In thn anthorised share caphal with which the Company Is
incomorated and which the Direotora propose to lssuo shall il ho offerod 0 the Members in
proportion as naarly 28 may be 10 the number of the oxiatihg shares hold by thom respootively uness
tha, Company in G i Meoiing shall by Spoelal Resolution othawite diroct, Tho ofter shall bo mede
by notice spadign% the numbor of choros offered, and Nmiting a poriod {not belng less than fotrieen
days) within -the otfor, it not acceptod, will be deomed 1o be declined. Aftor the oxpiration of
that pariod, thote shares 30 doomed to ba declnod shall bo offered in the proponion aforesald to the
porecns wWho have, wit the sald portod, acceptod all tha shares otfered o them such ftunhet offor
shall ba mads In Itk torms in the same manner and limited by a Vke period ax the oddingl otfer.  Any
ghares not accepted pursuant to such offer or tunthor offdr as aloresaid or not capable of being
offerod bs aforosald except by way of tractions antd any shares released from the provitiond of this
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be under the conual of the Qireptars, who
s3ma 10 sch persons, O tuth gemms, and dn

Anticle by any such Special Resolution ax aloresald shall
may adot, grant ogticns over or otherwise dispore of the
sych manner as they (hink fit, provided that, in the case of shares not accepted 2 afamssid, such
ghates shall not be disposed of on terms whith are more favourabie fo the subscriders sherefor than tthe
torms on which they were offersd to the Members. The foregoing provisions of his paragragh (b)) shal
have effect subject to Saction 80 of the Act. .

{¢} In accordance with Sectlon 91{1) of the Act Sections 8%(1} and 90{1) fo (6) fLinclusive} of
the Act shali not apply to tha Company.

(d} The Directors are genarally and unconditionally authosised for the purposes of Soction 80 of
the Act, 1o emercise any power of the Company lo aliat and gran! rights 10 subscriba far of conver
securities Into shares af the Company up to the amount of the authorsed share capital with which the
Company Is Incorporated at any time or Hwmes during the perdod of fivae years from the date of
Incorporation and the Dlrectors may, after that pesriod, atiot any shares Or grant pny such tights under
this euthority in pursvance of an 2ffer or agreement so to do made by the Company within that period,
Thie authority hereby given may at any time (subfect to the =old Secton 80) be renewed, revoked or
variad %y Ordina<y Rosofution of the Company In Genaral Meeting.

SHARES

3. The len conferred by Clause 8 In Table A shall attach alsa to tully pald-up shares, and tha
Company shafl alse have a first and paramount lien on ali shares, whother fully paid or not, standing
tegistered in the name ol any person indebted or under Nabllity to the Company, whether he shall be
the sdla registered holder thereat or shall be one of two or mota {oint holders, for al moneys
presently payable by him or his astate 10 the Company. Clatse 8 In Table A shall be modified
accordingly.

4, Tho Fability ¢1 any Maembar in default In respect of a call shait be increased by the addition st
the end of the Hes: sentence of Clause 18 In Table A of the words “and al! expenses that may have been
incurrad by tha Coenpany by reason of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

8, (a} A notice convening a Ganeral Meeting shall be regquired 1o specify the genersl nature of the
busingss 1 be tansacted only in the casg of special business and Clause 38 In Table A shail be
maodifled acao¢dingly.

AR business shall be deemed speclal that Is transactoad at an Extraordinary General Meoting, and
aix0 all that I8 wansacied at an Annusl Goneral Meeting, with the oxception ot deglaring a dividend,
the cansideration ot the accounts, baflance shaeets, and the raports of tha ODiractars and Auditors, and
the appointment of, and the fixing of the remunaeration of, the Auditors,

(b] Every notice convening a General Mecting shelt comply with the provislons of Section Az
of the Aet as to giving information to Members in regard to their right to appoint proxies: and notices
of and other commiUalcatians relating to any General Mesting which any Mambor Is entitfed 10 recolva
shall be sent to e Pirectors and to the Auditors for the tme bdeihg of the Campany,

f, (8) Clause 40 in Table A shall bo read and construed as If the words "at the Hime when the
feating procectis to Husiness” were added ot the and ot tho lirst sentence.

(LYY 3 guorum ia not present within halt an hour from the tme appolnted for o General Meating
the General Maating shall stand adjourned to the seme day in the noxt week at the same time ond place
qr to such other day and at such other time and plate a8 tho Direciors may dotormine; and It 3t the
adjourned General Moeting & quorum IS not presemt within hatf an hour from the timo appointed tharatar
such adjournod Gonerzl Meeting sha)l be dissolved,

{c} Clause 41 in Table A shail nat apply (0 the Company,
APPOINTMENTY QF GIRECTORS

7. (a) Clause 54 In Tabls A shail not apply 1o the Company.

(b) The maxdmum number and winimum number respectively of the Direclors may be determined from
thme 1o time by COrdinary Resclution in General Mooting of the Company. Subject to and in dotaull of
any such determinedon thore shall bo no marimum numbor of Dirsttors and tho minimam numbor ot
Diroctars shall be one. Whensooever the minlmum numbor of the Directors thall ba one, 8 sola Direstor
ghell have authority to exerclse all the powers and discrations by Teble A and by thdte Anicles
bup;:;sed' o %o vested In tha Dlreciors generally, ang Clouse 8% In Table A shell bo modified
aocctdingly.



{c) The Directors shali not be required to retire by rotation and Clses 73 to 80 {inclusbve} dn
Table A shall not apply to the Company.

(9) No person shall be appolnted a Director at  any Ganeral Mpeting unless  either-
() heis recommanded by the Directars; or

(i) not less than fourteen nor more than thiry-fiva clear days before the date appointed
for the General Mesting, notico oxecuted by a Mamber qualified to vote at the Generzl Meeting has been
givan to the Company of the Intention 10 propos@ thal porson for appointment, together with notico
gxecuted by that parsen of his willingness to be appointed.

{e) Subject to paragraph (d) abave, the Company may by Ordinary Resolution In General Meeting
a?pclnt any person who Is willing to act to ba a Director, either to it a vacancy or as an sdilitdonal
Director.

(1) Tha Directors may appoint a person who is wiling to act 1o be 3 Director, either to fill =a
vacancy or as an additionat Director, provided that the appointment does not cause the aumber ot
Diractors to exceed any number determined In atcordance with paragraph (b} above as the maximum number
of Directors and for the time being In force.

BORROWING POWERS

8. The Directors may oxercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and In such manner as they think fit, and subject (In the case ©Of any
security convertible into- shares) to Section 80 of the Act to grant any morngage, charge or standard
goecurity over its underteking, property and uncalled capial, or any pant theroof, and to issue
debantures, debenture stock, and other sacurities wheother outright or as security for any dolrt,
labllity or obligation of the Company or of any third party.

ALTERNATE DIRESTORS

9. {(a) An alternatz Director shall not be entitted as such to receive any ramuneration from the
Compsany, save that he may be paid by the Company such par (It any) of the remunaration athecwise
pavable to his appointor as such appointor may by notice In writing to the Company from fime to time
direct, and the first sentonce of Clausa 86 In Table A shall be modified sccordingly.

(b A Director, or any such other person as is mentioned In Clause 65 in Table A, may act as an
alternate Director to represent more than one Director, and an alternate Ditector shall ba entitled at
any meeting of the Directors or of any committes of the Dirogtors to one vote for every Director whom
he rapresents in addition to his own vote {if any) as a Diractor, but he shall count as only one for
the purpose of datermining whether a quorum ls present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vecstad it he becomes incapable by reason of Mness or injury
of ma;‘laglng and administering his property and affalrs, and Clausa Bt In Table A skall be modified
accoroingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exorcise the powers of the Company confarred by Clause 3(t) of the
Memorandum of Assoclation of the Company and shall be entitied to retain any bonafits recelved by them
or any o! them by roason of the oxercise of any such powers.

(b) Clavuss 87 in Table A shall not apply to the Campany,
PROCEEDINGS OF DIRECTORS

12. {a) A Diroctor may vote, st any meeting of tho Diroctors or of any committoa of the Diractors, on
any resoiution, notwithstanding that (t in any way concérns of rolatos to a mattar In which ho has,
diroctly or Indirectly, any Wind of Intercst whatsoever, and 1 he shall voto on any such resolution as
aloreegld his vote shell be countad; and In relation 1o any such resolution as atoresald he shall
{whether or not ho shall vote on tho same) be taken Into account in calculating the quorumi progsont ot
the meating,

{b).Clausas 94 to 87 {Inclusive) In Table A thail not apply te the Company.




INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or fiabililies which he may sustain or incurin or
about the execution of the duties of his office or otherwise in relation thereto, including
any tiability incurred by him in defending any proceedings, whether civit or criminal, in
which judgmient 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 reliet is granted 10
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 in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discrelion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a {fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Gompany.

Names and Addresses ot Subacribers

For and on behsait of -
1. Instant Companias Limited

2 Buches Strent

London N1 §UB

For and on behalt of

2, Swift ingorporations Limited
2 Baches Stroet
Londonr N1 8UB

Dated this 318t day of July, 1989.

Witnoss 10 tho abova signatures, Torry dayne
" 2 Baches Stroat / A
London N1 8UB i S
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