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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2930567

The Registrar of Companies for England and Wales hereby certifies that
GRAND VACATION CLUB LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 19th May 1994
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COMPANES FORM Ng. 12

Statutory Peciaration of compliance
with requirements on appiicatio
for registration of 3 company

Pursuant to section 12(3) of the Companies Act 198%

To the Registrar of Companies For official use  For official use

{Address overleaf) e

e me h  wle —-d

Name of company

* GRAND VACATION CLUB LIMITED

el A

l, Alasdair Graham Peacock

of _Tods Murray W.S.
66 Queen Street,

Edinburgh, EH2 4NE

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
tpersonmamed-ss-director-or-secretary-of-the-eempany-in-the-staterment.dalivarad-to the-registrar
undecsection 12}t and that all the requirements of the above Act in respact of the registration of the
above company and of matters pracedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _Edinburygh Daclarant to sign below

the _Twelfth day of __May !

One thousapd nine hyndred and ninety four \
before mesy ™ « 4m\ﬁt__tp“-\ﬁ\\~ N\ S~ 4

N '
VJ

A Commissioner for Oaths or Notary Public or )usticé of

the Feace or Solicitor having the powers conferred on a

Commissioner for Qaths.

Presenter’s name address and
reference (if any):
Teds Murpuy W.S.
66 Queen Strect,
Edinburyh FH2 4NE

! For official Use
e N pagics Section Post{ room
%y
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This forrn should be caompleted in o 3ok,

Company name (in full)

Registered ofiice of the company on
incorporation,

if tha memorandum is delivered by an
agent for the subscribers of the
memorandurm mark ‘X’ in the box
opposite and give the agent’s name
and address.

Number of continuation sheets aitached

To whom shou!” Companies House
direct any enquiries about the
information shown in this formi?

Statement of first direchors and
secretary and intended situation
of registeved office

i e I v Ty

L H For officiaf uce : |

GRAND VACATION CLUB LIMITED

[ro| _ Pire Lake Resort ﬂ

Carnforth ___ R L. ?l

Post town Nr_Tancaster o B} oL r:

County/Region Lanrcs ]

T TT R . E— e af

Postcode

IA6 132 o

i+

[

Name Tods Murray W.S.

66 Queen Street

[ra]

Post town Edinburgh e

County/Region Midlothian o

Postcode EH2 4NE

[]

e - Tods Murray W.S.  _ (AGP/L510/01) )

66 Queen Street ~ .
... Bdinburgh Postcode  EH2 4NE
Telephone 031 226 4771 Extension




Company Secretary (S 4

- - a

T I o e e

O

Namise *Style/Title cs L : .

Forenames _Stellacatheriny S J

Surname _ Cavill . ]

*Horours stc R - o

Previous forenames ) None o . ]

Previous surname e : . ]

Addrass {Abl 115 Maltby Drave - i

“Isual rasidential address must be given, __lpe Green Village’ ¥

In the case of a carporetion, give the

ragistered or principal office addrass. Posttown __  Enfield ) ) ]

County/Region o

Postcode = N1 4EN | Country Eangland N 1

\ | censent to act as secrotary of the company named on pag
Consent signature | Sigred / >.C QJ«\MLQ- Date  #/i/ I

Directors (secnoe 1-5) .

Please list directors ins alphabetical order,
*Style/Title

Name
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must br giver

in tha case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Gther directorships

* Voluntary details

o

Jan RarA

. GENDEY U |
U |

- None U !
None ]
ag] __senningsbury Pam S
‘ London Road S|
Post town Hertford L ) i
County/Region ___Herts _ b
Postcode SG13 NS |  Country England |
[be] 17] o8] 5 1] Nationafty [NA| Britisn |
loe] _ pirector ]

[0;].-,‘,.“15,13“@5_992.,!195%91 plc and subsidiaries

[ R e ao maxx Laemem_m sz —

l consam to act as director of the company named on page 1




Direclors (continued)

[ eamziesf - B
Mame *SrylefTite
Farenames
Surpame
*Honours etc
Previous farenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principai office address,

Date of birta
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
Is signed by the
subscribers.

Delete if the form
Is signed by an
agent on behalf of
alf the subscribers,

All the subscribers
must cign either

personally or by a
persan or persons
authorised to sign
for tham.

o M
Richard e &
Harrington
_None ;
_ None ] ]
EAI'—)E Flat 11, South Lodge, | ]
St Jehns Wood
Post town London A B
County/Ragion L ) , i
Postcode ~_ NWB 6ER [|  Country England ]
[po 014} 311] 57] Notonality M, British |
ool pirector I
loo] _1st Group Holdings plc and subsidiaries

| consent to act as director of the company named o-r; page _1 ‘

Date ”/"/ 94

Signed ___ /€ //M%

el

o \ o S V{L/(B

Signature of agent on behalf of all subscribers  Date  \"L_ \Sf \c)/'l‘

| Signed L

Signed S . At
| Stened LA
Signed | o e Dt
%lgned o Date
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THE COMPANIES ACT 1985

e i,

PRIVATE COMPANY LIMITED BY GUARANTEE AND NOT H
£ SHARE CAPITAL

AW
13 MAY 1884

£50 FEE PAID
COMPANIES
Houss

D0 20 S6F

MEMORANDUM OF ASSOCIATION
of
GRAND VACATION CLUB LIMITED

1. The Company's name is "GRAND VACATION CLUB LIMITEDY,

2. The Company's registered office is to be situated in
England.

3. The Company’'s objacts are:-
(1) To acquire interests in property ownership or use

schemes or specific property or accommodation
including rights to occupy specific properties and
accommodation; to secure for its members joint rights
of ownerxship of interests in property ownership or
use schemes or specific property or accommodation; to
make available to its members in any way or manner
rights to occupy, use and enjoy specific properties
or accommodation; to administer or direct the
administration of such system or systems whether or
not based on an allocation of points in respect of
such property interests and occupancy rights as will
secure occupancy and use rights for its members in a
just and equitable manner; to sell, lease, let,
exchange or otherwise dispose of or grant occupancy
and use rights in respect of such property interests
and occupancy rights te generally deal with and
manage such property interests and occcupancy rights;
to receive all income arising from such property
interests and occupancy rights and to receive monies
from its members and apply such income and monies as
provided in the Company's Memorandum and Articles of
Association from time to time.

(2) To carry on all activities connected therewith or
ancillary or complimentary thereto.

(3) To purchase, feu, take on lease, exchange, hire ox
otherwise acquire and hold for any estate or interest
any real or personal or heritable or moveable
property and any rights or privileges which the
Company may think necessary or convenient for its
purposes.




(4)

(5)

(6)

(7)

(8)

(9)

2

To korrcew or raise money vpon such terms and on such
security as pay be considered expedient, and in
particular by the issue or deposit of notes,
debentures or debenture stock (whether perpetual or
pot) and to secure the repayment of any money
borrxowed, raised or owing by mortgage, charge or lien
upen the whole or any part of the undertaking,
property and assets of the Company. bpth present and
future.

To apply for, register, purchase or otherwise acquire
and protect, prolong and renew, whether in the United
Kingdom or elsewhere, any designs, trade marks,
patents, licences, concessions 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 capable of being used
for any of the purposes of the Company or the
acquisition of which may seem calculated directly or
indirectly to benefit the Company, and to use,
exercise, develop, grant licences or privileges in
respect of or otherwise turn to account any rights
and information so acquired.

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

To purchase or otherwise acquire all or any part of
the business, goedwill, assets, property and
liabilities of

{a) any company or firm carrying on or proposing
to carry on any business within the objects of
the Company or

(b) any person carrying on any business within the
said objects

and to conduct and carry on, or liquidate and wind
up, any such business.

To pay for any property or rights acquired by the
Company on such terms and in such manner as the
Company may determine.

T0 accept payment for any property or rights soid or
otherwise disposed of or dealt with or for any
services rendered by the Company, either in cash, by
instalments or otherwise, or in shares of any company
with or without deferred or preferred rights in
respect of dividend or repayment of capital or
otherwise, or by means of a mortgage or by debentures
or debenture stock of any company or partly in one
mode and partly in another, and generally on such
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(10)

(11)

(12)

(13)

3

terms as the Company nmay determine, and to hold, de=3
with or dispese of any consideration so received

To gontrol, manage, finance, subsidise, co-ordj :i4..
or otherwise assist any company or cempanies ig «hignv
the Compapy has a direct or indirect interest, ¢
provide secretarial, aédministrative, technical,
copmercial and other services and facilities of aia
kinds for any such company or companies and to make
payments by way of subvention or otherwise and any
other arrangements which may seam desirable with
respect to any business or operations of or generally
with respect to any such company or companies.

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 J(including
land of any tenure in any part of the world) and in
such manner as may from time to time be considered
expedient and to dispose of or vary any such
investments or securities.

To lend and advance money or give credit on any terms
and with oz without security to such person, firm or
company {including without prejudice to the
generality of the foregoing any company associated in
any way with, the Company) and on such terms as may
be considered expedient and to receive money on
deéposit or loan from and enter into guarantees,
contracts of indemnity and suretyships of all kinds
whether secured on any assets of the Company or not
and to secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such associated
company as aforesaid).

‘Pe finance or assist in financing the sale of goods,
artinles or commodities of all and every kind or
description by way of hire purchase or deferred
payment, or similar transactions, and to institute,
enter into, carry on, subsidise, finance or assist in
subsidising or financing the sale and maintenance oOf
any gocds, articles or commodities of all and every
kind and description upon any terms whatsoever, to
acquire and discount hire purchase or other
agreements or any rights thereunder (whether
proprietary or contractual) and generally to carry on
business and to act as bankers, financiers, traders,
commission agents, or in any other capacity, and to
import, export, buy, sell, barter, exchange, bpledge,
make advances upon or otherwise deal in goods,
produce, articles and merchandise.



(14}

(15)

(16)

(17)

(18)

(19}

(20)

(21)

%

To enter into any arrangement with any gevernment o
other authority, supreme, municipal, local or
otherwise, or any person cr company and to obtain
from any such government, autherity, person or
company all rights, concessicns, and privileges which
may geem conducive to the Company's objects or any of
them, or to obtain or te endeavour te obtain, any
Provisional order, Act of Parliament or other
legislative or executive act for the purpose of the
Company or any other company or for effecting any
alteration or modification of the Company's
constitution.

To apply for, promote and obtain any Act of
Parliament, order or licence of the Department of
Trade or other authority for enabling the Company to
carry any of its objectives into effect or for
effecting any modification of the Company's
constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the
Company's interest and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interest.

To enter into partnership or into any arrangements
for joint working in business or for sharing profits
or to amalgamate with any person oxr 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 Conpany.

To subscribe or guarantee money for charitable or
renevolent objects or for any exhibition or for any
Jseful object of a public or general nature.

To act as agents or brokers and as trustees for any
person, firm or company and to undertake and axXecute
any trusts the undertaking whereof may seen
desirable, and either gratuitously or otherwise.

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 a.
may be considered expedient, including shares,
debentures or securities of any company purchasing
the =sane.

To build upon any land, and to alter, enlarge,
maintain, rebuild, repair, decorate or otherwise
improve any buildings, works and machinery.

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

(22) To pay all cests, charges and expenses incurrzd o
sustained in or about the promotion or establishment
of the Company, or which the Company shall consider
to be in the nature of preliminary expenses including
therein the cost of advertising, printing and
stationery, and the legal and other expenses of the

promotyrs.

{23) To remunerate any person or company rendering
services to the Company, or in or about its formation
or promotion in such manner as may be thought
expedient.

(24) 7o draw, make, accept, endorse, discount, negotiate,
execute, and issue promissory notes, hills of
exchange, bills of lading, scrip, warrants and other
transferable or negotiable instruments.

(25) To effect, purchase, or otherwise acquire and keep
up, at the cost of the Company, any policy or
policies of assurance upon the life or lives of any
persons holding any office or employment under the
Company, and to surrender, sell, discharge or upgive
any such policy as aforesaid.

(26) To distribute among the members any property of the
Company, or any proceeds of sale or disposal of any
property of the Company.

(27) To procure the Company to be registered in any
country or place,.

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

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

The objects set forth in any sub-clause of this clause shall
not be restrictively construed but the widest interpretation
shall be given thereto, and they shall not, except when the
context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause or from the
terms of any other sub-clause oxr by the name of the Company.
None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned
in any other sub-clause, but the Company shall have full
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power to exercise all or any of the powers and to achieve or
to epdeavour to achieve all or any of the objects conferyed
by =nd provided in any one or nore of the said sub-clauses.
It is hereby declared that where the context so admits the
word “gompany" in this ¢lause shall be deemed to include any
partnership, firm or other bhody »f persons whether orx not
incorporated and, if incorporated, whether or not a company
withiin the meaning of the Companies Act 1985.

The liability of the Members is limited.

Every member of the Company undertakes to contribute such
amount. as may be required (not exceeding £1.00) to the
Company ‘s assets, if it should be wound up while he is a
Member, or within one year after he ceases to be a Member,
for payment of thie Company’s debts and liabilities
contracted before he ceasegs tc be a member, and of the
costs, charges and expenses of winding up and for the
adjustment ¢f the rights of the contributeries among
themselves.

If upon the winding up or dissolution of the Company there
remains, after the satisfaction of all its debts and

liabilities, any property whatsoever the same shall be paid
to or distributed among the Members of the Company equally.
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We, the Subscriber fo this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum.

Name and address of Subscriber.

1. /ﬂiéz o) '

Director for and on behalf of
LS Promotions Limited

Pine Lake Resort,

Carnforth,

Near Lancaster,

Lancashire,

LA6 1J3Z.

el
Dated this 44 day of 1994.

Witness to the above signature: ./& ‘Qgigfzg”—

e SRS ey
A LA (S
Address: | T (Al(ASTel. RO
CAENECEZTH .
LAaves  Lag AdF

SEC2STALY

Designation:
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THE COMPANTES ACT 1985

PRIVATE COMPANY LIMITED BY GUARANTEE AND
HOT HAVING A SHARE CAPITAL

ARTICLES OF ASSQCIATION

of

GRAND VACATION CLUB LIMITED

PRELIMINARY

(a) No regulations set out in any statute, or in any
statutory instrument made under any statute,
concerning companies shall apply as ragulations orx
articles of the Company.

DEFINITIONS

In these Articles unless the context othexwlse regquires:-

"pccommodation
Aggetsn

thccommodation Unith

Hpoin

vAggregate
Management Costan

means Whole Units, Common Facilities,
Moveables, and Holiday Feriods
beneficially owned by the Company and
Title to which is held by an Owning
Company or Owning Companiec from tima
to time;

means a Holiday Unit or » Whole Unaii;

means the Companies Ac¢i 1985
including any statutory modification
or re—enactment thereof for the Line
being in force;

means all costs arisitag frasm Yhe
management and adwinistyaiica of thn
Company (including its whol¢ rrorsriy
and undertaking wherever siftw»ated},
the operation of the Points Systim
and all reservation services
assocliated therewith; and the
maintenance and management of thea
Accommodation Assets (less all monies
received by the Management Company
other than the Management Charge) to
be apportizned and recoverable a3 a
Management Charge frox Members
pursuant to Article 13 and int.wding
(without prejudice to the yonerality
of the foregoing) all costs and
expenses attendant c¢n the pioper ard
continuing administration ¢f tawm
Company and the Owning Companiesy th?

i B e L i Y e

el " A W




vapplicantn

narticleswy

s“Authorised Person®

Boaxrdn

"aonus Points®

BCchairman't

uCommon Facilitiesg®

9

Kanagement Coppany's costs including
all overhead expenses and outlays and
outgoings properly incurred by the
Management Company ln the psriormance
of its duties under the management
agreement by which it is appointed
and the salaries of all relevant
enployees of the Management Company:?
the production of Members!’
newsletters and the distribution
costs of the same; all taxes,
maintenance fees and other outgoings
of whatever nature payable in respect
of the Accommodation Assets and
operation of the Points System; the
costs and remuneration of any
Management Sub-c¢ontractors; the costs
and remuneration of the Trustee; the
fees of any of the auditors and legal
advigsers of the Company and the
Management Company from time to time
and the expenses of discharging any
indemnity given by the Company to any
party:;

means a person who has applied to
purchase Points Rights in terms of a
Purchase Agreement;

means these Articles of Asscciation
and where appropriate, includes the
Memorandum of Association all as may
ba amended from time to time:

means such person or company,
including the Management Company, as
the party in question may delegate
authority to;

means the Board of Directors of the
Company as constituted from time to
time;

means such Issuable Points as the
Founder Member issues to a Member:

means the Chairman from time to tiue
of the Board and, where appropriate,
the Chiairman of a committee as the
case may be;

means facilities and amenities (if
any) relating to Whole Units and

serving in common for the use by
Members during Use Periods;




!lggmpanyll
FRinal Year!

'the Foundar Member®

sithe Pounder Member
Directorsm

"Holiday Periodh

"Holiday Unitv

¥ifome Resort!

Issuable Points®

nTgguab»le Points
Rightan

BManagement Charge!

nManagement Company"

10
reans Grand Vacation Club Limited;
reans the calendar year 2054;

means LS Premotions Limited, Pine
Lake Resort, Carnforth, Near
Lancaster, lLancashire, LA6 1JZ or
such other person or company as it
shall transfer ifs Founder Membership
to;

means any Director appointed by the
Founder Member pursuant to Article
20(b) ;

means a right to use accommodation
for intermittent periods which forns
part of the Accommodation Assets from
time to time together with all rights
and obligations relating thersto;

means a unit of accommodation to
which a Holiday Period relates which
unit may be specific or generic where
the Hollday Period does not relate to
specific accommodation;:

means in relation to specific Points
Rights a particular priority Resort
to which they relate;

means the Points allocated to the
Founder Member pursuant to his

Issuable Points Rights in terms of
Article 9(a) plus Points forfeited to
the Founder Member in terms of

Articles 4(e) (ii) or 18(b)(vii) less

any Bonus Points issued by the

Founder Member; '

means Points Rights held by the
Founder Member and capable of issue
to Members;

means the charge payable by the
Members to meet the Aggregate
Management Costs (plus any additional
percentage representing an agreed
remuneration payable to the
Management Company) all as referred
to in Article 13;

means Grand Vacations Management
Limited, Westaway Chambers, 39 Don
Street, St Helier, Jersey, Channel
Islands or such other party as may he




“Hanagement Sub-
contractoxrgy

"Hemberan

"Members Repoxt

"Hembership"

“Membership
Certirficaten

"Moveablegm

"occupancy Rightst

wofficen

"Oowning Companies®

"Poaints!

2

appointed by fhe Company from time to
time to undeytake the management of
the affairs of the Company and the
admlnlstratlon of the Points Systen
and in the absence of any such
appeintment references in these
Articles to the Management Company
shall be read as references to the
Company ;

means such persons or bhodies
corporate as the Management Company
may appoint for the purpose of
performing any duties delegated to
them by the Management Company:

means the menbers from time to time
of the Ccmpany including, where
appropri=te the Founder Member;

the annual report tc be prepared Ly
the Management Company and issued to
the Members in terms of Article 12:

means membership of the Company;

means a certificate issued to a
Member pursuant to Article 4(c);

means the furnishings, equipment,
utensils and appurtenances located at
Whole Units:;

means the right to occupy and use
Accommodation Units durlng Use
Periods in accordance with the Points
System;

means the registered office of the
Company ;

means the non-trading companies
exclusively controlled by the Trustee
which shall hold unencumbered Title
to the various Accommcdation Assets
beneficially owned by the Company
from time to time (and includes any
entity being the nominee of the
Trustee and being exclusively
controlled by the Trustee);

means the units by which Use Periods
are graded and which are issued to
Members who can exchange them for
Occupancy Rights:




"Points Certificaten

"Points Gradingh

"Poi.vs Holding®

"points Rights"

"Boints Bystem"

"Points Tablesn

"purchase Agreenentn

WResgsoxrit!

12

means a certificate issued %o a
Merber pursuant to Article 7(b) (ii)
or 8(b) (ii):

reans the grading of Accommodation
Units by means of Points which
determines the distribution of the
total number of annual Points
relative to each Accommodation Unit
between Use Periods in that
Accommodation Unit as shecwn on the
Points Tables;

means the number of Points which a
Member has to his credit at any one
time;

means the number of Points which a
Member is annually entitled to be
cradited with on 1lst January each
yeaxr;

means the system of acquiring Points
Rights and the allocation of Points
and their exchange for Occupancy
Rights in the Accommodation Assets
all as set forth in the Articles and
in the Rules and Regulations;

means the tables to be prepared by
the Management Company pursuant to
Article 12 and which shall contain
the Points Grading and duration of
each Use Period in each Accommodation
Unit individually or generically all
as determined by the Management
Company in texrms of Articles

T

6(d}) (iii) and 6(i);

means an agreement in such form not
inconsistent with the Articles as the
Founder Member may from time to time
specify pursuant to which a Menber
may apply to purchase Points Rights
from the Founder Member or an
Applicant may apply for Membership
and to purchase Points Rights from
the Founder Member conditional upon
hecoming a Member;

means a holiday resort complex
wheresoever situated in the world
either comprising Accommodation
Assets or of which Accommodation
Assets form a part;
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"Rules and means such regulations not

Regulationse inconsistent with the Articles as may
be made by the peard from time to
time pursuant te Arkticle 18(bh) (ii);

HTitlen means, subject to the preovisions of
the Trust Deed, the rights of any
Owning Company in respect of
Accommodation Assets being such
rights and/or estates as chall under
the law of the jurisdiction concerned
procure the vesting in the Owning
Company of unencumbered rights in
respect of Whole Units and Holiday
Periods which may be in the case of
Whole Units an absolute freehold
estate free of all encumbrances {or
the eqguivalent of such an estate
under the legal jurisdiction in which
the Whole Unit is situated); and
which may be in the case of Holiday
Periods a right registered with the
relevant holiday club; prowvided that
the Trustee shall be satisfied that
the net effect of such rights shall
be to secure for the Owning Company
the exclusive right to Holiday
Periods and the exclusive occupation
and enjoyment of Whole Units and in
respect of Common Facilities and
Moveables “Title" shall include such
rights as shall enable reasonable
enjoyment and ure of the Common
Facilities and Moveables;

Transfer Agreementn means an agreement in such form not
inconsistent with the Articles as the
Management Company may from time to
tine specify pursuant to which Points
Rights may be transferred by a Member
(on condition that the transferee is
or becomes a Member) and the
transferee, if not already a Member,
shall apply for Membership;

#Trust Deed" means a deed of trust substantially
in the form appended hereto or any
similar document for the time being
in operation and may comprise various
Trust Deaeds and "Deed of Trust" shall
be construed accordingly:

nprustee means any independent trustee
referred to as such in a Trust Deed:;

3]
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"Unissuable Points means Points Rights held hy the

Rights™ Company for the purposes envisaged in
the Articles and in the Rules and
Regulations and which shall not
attract any Management Charge;

HUse Period means a period of consecutive days
shown as such on a Polnts Table
during which the Occupancy Rights of
Members shall be exercisable;

"Usa Year! means a calendar year from 1st
January to 31st December (inclusive);

"Whole Unitn means a residential unit which forms
part of the Accommodation Assets from
time to time together with the common
rights, amenities, services, fixtures
and fittings therein and thereon and
any other Accommodation Assets the
use and enjoyment of which are
necessary for the use and enjoyment
of the residential unit.

INTERPRETATION

References to a document being executed include references
to its being executed under hand or under seal or by any
other valid method.

References to writing include references to any method of
representing or reproducing words in a legible and non-
transitory form.

Where for any purpose an ordinary resolution of the Company
is required under the provisions of the Articles, a special
or extraordinary resolution shall also be effective and
where an extraordinary resolution is so expressed te be
required a special resolution shall also be effective.

Words or expressions not defined herein to whish a
particular meaning is given by the Act or any statutory
modif.cation thereof in force when the Articles or any part
of the Articles are adopted bear the same meaning (if not
inconsistent with the context) in the Articles or that part
(as the case may be) save that the word "“company" shall
include any body corporate.

References to a meeting shall not be taken as requiring more
than one person to be present if any guorum regquirement can
be satisfied by one person.

Words importing the singular number only include the plural
and vice wversa and words importing the masculine gender only
include the feminine, words denoting natural persons shall
include legal persons and vice versa,
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To the extent that any rights or duties purportedly given to
the Management Company under these Articles canpot be
validly enfoiced by or against the Management Company
because they have not been validly given to it, the said
rights or duties shall be enforceable by or against the
Company or the Management Company on behalf of the Company.

MEMBERS

(a) The subscriber to the memorandum of association and
such other persons as are admitted tc Membership in
accordance with the Articles shall be Members of the
Company. LS Promotions Limited (or such person or
persons as the Founder Membership may be transferred
to pursuant to Article 5(d)) shall be known as the
Founder Member and Founder Membership shall be a
separate class of Membership from Ordinary
Membership. All the Members apart from the Founder
Member shall be Ordinary Members.

(k) The Board on behalf of the Company or an Authorised
Person shall have power to admit persons to be
Members and shall admit any person (except the
Trustee) not bheing a minor, who has applied to be a
Member and has agreed to acquire Points Rights
subject only to his becoming a Member, all in terms
of a validly executed Purchase Agreement or Transfer
Agreement. On admission to Membership each Member's
name shall immediately be entered in the register of
Members of the Company.

(c) Oon admission to Membership a person shall immediately
be entitled to have their name entered in the
register of Members of the Company and to receive a
Membership Certificate executed by or on behalf of
the Company or an Authorised Person which Membership
Certificate shall be prima facie evidence of the
Members Membership of the Company.

(d) No person shall be admitted to Membership unless he
shall have agreed to be bound by the Articles and the
Rules and Regulations.

(e) (i) A Member shall cease to be a Member of the
Company in any of the following
circumstances:-

(1) If by giving at l~ast seven clear days

notice in writing lodged at the Office
and accompanied by his Membership
Certificate he resigns from Membership:

or
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(iii)
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(2) If his Membership is cancelled pursuant
to Article 7(d) or Articie 18(b) (vii};
or

(3) if his Membership ceases pursuant to

Article 8(cj.

If a Member ceases to be a Member of the
Company notwithstanding the termination of his
Membership (and all rights attaching thereto)
he (or his personal representatives, trustee
in bankruptcy or liguidator) shall continue to
own the Points Rights owned and shall remain
responsible for all continuing liabilities in
respect thereof (including Management Charges
and any other appropriate charges) until such
time as he (or his personal representatives,
trustee in bankruptcy or liqguidator) transfers
the Points Rights pursuant to Article 8 or
they are sold on his (or their) behalf
pursuant to Article 4(e) (iii). However, his
continuing to own such Points Rights shall not
entitle him to exercise any rights or to
receive :zuny allocation of Points (which
allocation of Points shall instead be
forfeited to the Founder Member) in respect
thereof except in the case of Article
4(e) (1) (3) where his personal representatives,
trustee in bankruptcy or liguidator shall
continue to be entitled to exercise the rights
and receive Points allocations in respect
thereof.

If an owner fails to complete the transfer of
his Points Rights within one month of his
ceasing to be a Member pursuant to Article
4(e) (i) (1) or (2) or his personal
representatives, trustee in bankruptcy or
ligquidator fails to complete the transfer of
his Points Rights within & months of his
ceasing to be a Member pursuant to Article
4(e) (i) (3) then the Management Company may
without further notice (but shall not be
required to) sell any Points Rights belonging
te the said owner. Any such sale shall be
effected by the Management Company offering
the Points Rights to all existing Members
(including the Founder Member) and the
Management Company shall be entitled to accept
the highest valid offer. The manner in which
the Points Rights are to be offered to
exigting Members and the sale is to be
conducted and all other matters relating to
the sale shall he at the sole discretion of
the Management Company. On completion of the
sale the Management Company shall be entitled
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to deduct from the procegds of sale {a) the
whele expenses of the sale (b} any legal
expenses incurred in the sale or for any
advice prjior to the sale (c) a reasonable
charge to cover the work of the Management
Conpany to the extent that this is not covered
by any agent's commission or solicitors' fees
(d) all sums due by the owner of the Points
Rights to the Company and/or the Management
Company (e) any outstanding monies due by the
owner of the Points Rights to the Founder
Member in terms of the relevant Purchase
Agreement and (f) any outstanding loan
{together with any interest and other charges)
due by the owner in connection with the Points
Rights and thereafter the Management Cowpan:;
will remit the deductions as appropriate and
remit the net proceeds of sale to the owner.
To the extent that the proceeds of sale are
insufficient to meet all the deductions the
owner shall remain liable therefor. For the
purposes of such a sale, the owner will
surrender the Points Certificate to the
Management Company when called upon to do so
(and in the absence of surrender such Points
Certificate shall be void), and the owner
shall be deemed hereby to have irrevocably
appointed the Management Company as his
attorney to carry through the sale and to
grant all deeds or other documents in
implement thereof.

In the case of a joint ownership of Points
rights the Management Company shall have the
right to demand from the first named owner or
from any other owner it may choose any sums
which are payable by the owner of those Points
Rights,

(iv) Article 4 (e) (i) (2) shall not apply to the
Founder Member.

CLASS RIGHTS

(a) The Ordinary Members shall be entitled to receive
notice of and attend and speak at all general
meetings of the Company but shall not have a right to
vote at general meetings except in the following
circumstances:-

(i} where any resolution is proposed the passing
of which will have the effect of amending,
superseding, overriding or in any way changing
any of the provisions of the Articles;
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(31) where any resolution to appoint or terminate
or suspend the appointment of a pPirector other
than a Founder Member Director is proposed;

-
e
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where any resolution to wind up or dissolve
che Company or the passing of which will cause
the Corpany to cease to carry on the whole or
a substantial part of its activities is
proposed;

{(iv) where a resolution of the sort referred to in
Article 6(f) or 6(k) is proposed;

in which circumstances on a show of hands every
ordinary Member who (being an individual) is present
in person or (being a firm or corporaticn) is present
by a duly authorised representative, not being
himself an Ordinary Member entitled to vote, shall
have one vote and on a poll every Ordinary Member
shall have one vote for each Points Right owned by
him. However, the Ordinary Members shall only he
entitled to vote against a resolution of the sort
referred to in Article 5(a) (i) or (iii).

(b) The Founder Member shall be entitled to receive
notice of and attend and speak at all general
meetings of the Company and on a poll shall have one
vote for each Issuable Points Right held by it. The
Issuable Points Rights held by the Founder Member at
the time of the meeting shall be certified by the
Management Company whose decision shall be final.

(c) The special rights attached to the Ordinary
Memberships and the Foundexr Membership may not be
varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a
winding up, without the prior written consent of the
relevant class of Membership.

(d) The Founder Member shall be entitled to transfer the
Founder Membership on such terms and subject to such
conditions not inconsistent with the Articles as it
in its sole discretion shall deem appropriate and the
Company and the Board shall be bound to registexr anvy
such transfer anrd admit any such transferee to
Membership of the Company (as Founder Member)
forthwith and shall have no right to refuse to
register such transfer on any grounds whatsoever.

G, THE POINTS SYSTEM
The Points System shall be conducted in the following way:-

(a) Forthwith upon incorperation of the Company:-~
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(i) The Company wil). appoint the Trustee and the
Founder Memker and the Company will enter into
the Trust Deed with the Trustee;

(ii) The Company will entexr into a management
agreement with the Management Company.

The ¥eunder Member alone shall be entitled to
transfer Accommodation Assets to the Company in ‘the
manner contepiplated in Article 6(c).

The Founder Mengé; shall transfer Accommodation
Assets to the Co¢y/+ny by transferring or procuring
the transfer »f the Title to such assets to the
Trustee or as the Trustee may direct to be held in
Trust for the benefit of the Company in terms of the
Trust Deed.

The Management Company shall, upon the transfer of
each Holiday Period or Whole Unit into the Company,
subject to Article 6(d):-~

(1) in the case of Whole Units determine the total
number of annual Points relative thereto and
in the case of Holiday Periods the total
number of Points relative thereto and, where
there are no existing Holiday Periods in the
Points System in respect of the relevant
Holiday Unit, the total number of annual
Points relative to the Holiday Unit;

(ii) determine in respect of the relevant Whole
Unit or Holiday Period(s) aad Holiday Unit (as
appropriate) the total number of Issuable
Points Rights and the total number of
Unissuable Points Rights;

(iii) determine the Points Grading of the Use
Periods pertaining to the relevant
Accommodation Unit;

The Management Company may from time to time
redetermine the number of Issuable Points Rights and
Unissuable Points Rights in respect of an
Accommodation Unit or in respect of all the Holiday
Periods (from time to time) which relate to a
particular Holiday Unit or generic type of Holiday
Unit but only so that the number of Issuable Points
Rights added to the number of Unissuable Points
Rights shall always be equal to the Accommodation
Unit's number of annual Points or the Holiday
Periods' number of Points.

The total number of:-
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(i) annual Points relative to an Accommedation
Unit; and

(ii) Points relative to all the Holiday Periods
{from time to time) which relate to a
particular Holiday Unit or generic type of
Holiday Unit;

once determined pursuant to Article &{d) shall s.. «f
be changed except with the sanction of a reseoiusiiuin
of the Ordinary Members of the Company in General
Meeting.

(g) Unissuable Points Rights shall be held by the Company
for the purposes of providing Use Periods for
maintenance, repair and upkeep of Accommodation
Assets and to reduce demand to provifs greater
flexibility for reservations.

(h) In exchange for introducing Accommodation Assets into
the Company the Founder Member shall, subject to the
terms of the Articles, be entitled to all Issuable
Points Rights arising therefrom and any Issuable
Points allocated pursuant to such Issuabie Points
Rights., The Resort at which the Accommodaticn Unit
which gives rise to the Points Rights is located
shall be the Home Rescrt in respect of such Points
rights. The Founder Member shall alone have the
right to issue such Points Rights and such Points to
existing or potential Members (conditional upon their
becoming Members) at such price and subject to such
conditions (not incensistent with the provisions of
Article 7 or any other provisions of the Articles) as
the Founder Member may determine in its sole
discretion from time to time.

(i) The Points Grading of Accommodation Units shall,
subject to the provisions of Article 6(f) be re-
determined by th= Management Company for the next
following Year prior to 1st October each Year, so as
to take account of seasonal changes and variations in
demand. The Management Company shall inform the
Board of such re-determination prior to lst October
each Year.

(3) Where new Whole Units or Holiday Periods in the same
Resort are subsequently introduced into the Company
then the total number of annual Points, Issuable
Pointg Rights and Unissuable Points Rights relative
to the relevant Accommodation Unit shall be
determined so that they are the same as that of
existing like Accommodation Units in that Resort. If
there are no existing like Accommodation Units in
that Resort then regard shall be had to the relative
value of the additional Accommodation Units or
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Holidav Periods and the then curriént value of
existing Accommodation Units and iolidav Periods.

Title to the Accommodation Assets shall bhe held by
the Trustee in such manner as the Trustsz shelld in
its absolute discretion determine pursuant o the
terms of the Trust Deed. The Founder Membor =f.all ke
entitled to request the Trustee to return any
Accommodation Apsets {o it but only if:-

(L) there are sufficient unissued Issuahkle Poinhta
Rights; and

(ii) after the disposal there are sufficient Hemy
Resort Aceommcdation Units to wmatch Home
Resort Points Rights in the relavant Resort;
and

(1ii) after the disposal there remains at the Resort
sufficient Accommodation Units to provide 50
weeks accommodaticn in any Use Ymar or
alternatively the Resort is being replaced
with at least 50 weeks acccanmedation in any
Use Year at an alternative eguivalent Resort.

Otherwise, neitner the Founder Member nor the Board
shall be entitled to request the Trustee to dispose
of any interest or otherwise deal in any
Accommodation Assets without the sanction of a
Kesolution of the Company in General Meeting, In the
event that the Trustee returns any Accommodation
Units or Holiday Periods to the Founder Member the
same number of Issuable Points Rights as is equal to
the total number of Issuable Poiiits Rights determined
in respect of such Accommodation Units or Heliday
Periods shall be cancelled.

7. ISSUE OF POINTS AND POINTS RIGHTS

(a)

(b)

The Founder Member or an Authorised Person shall be
entitled to issue Points or Points Rights and shall
only issue Points or Points Rights to the extent that
there are Issuable Points or Issuable Points Rights
available for issue in accordance with the Points
System. Points Rights relating to a Home Resort may
only be issued to the extent that there are Issuable
Points Rights relating to that Home Resort available
for issue.

The Founder Member or an Authorised Person may sell
Points Rights in the following manner.-

(i) it shall enter into a Purchase Agreement with
the Member or Applicant to whom the Points
Rights are to be issued which shall state the
Home Resort to which the Points Rights relale
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and the initial Use Year and which Purchase
Agreerment ovnce duly executed shall ke stamped
(if recessary) and delivered to the Company
tcgether with a copy alse to the Trustee;

(ii) within sixty days of receipt of a duly
executed Purchase Agreement the Company shall
procure that the Company's records are
adjusted to reflect the issue of anpy Points
Rights to the Applicant and that a Points
Certificate is issued to him which Certificate
shall state the Home Resort to which the
Pcints Rights relate and shall be prima facie
evidence of his ownership of the Points
Rights.

The entity charged with maintaining the Company's
records may charge the Applicant a reasonable fee for
the registration of an issue of Points Rights which
fee may be revised from time to time.

In the event that any owner of Points Rights fails
without good cause to pay on the due date any monies
payable to the Founder Member in terms of a Purchase
Agreemnent or otherwise or any monies payable to a
lender in respect of a loan in connection with the
Points Rights then the Founder Member shall at any
time thereafter be entitled (without prejudice to any
other rights or remedies available whether or not
exercised) after giving to the owner of the Points
Rights thirlty days written notice of its intention to
do so, to cancel his Membership by noiice in writing
to the Company and in that event the provisions of
article 4(e) shall apply.

8. TRANSFER OF POINTS AND POINTS RIGHTS

(a)

(b)

A Member shall not be entitled to transfer any of the
Points Rights or Points Holding to which he is
entitled except in accordance with the following
provisions of this Article 8.

Any Member may sell or otherwise dispose of all of
the Points Rights on a single Points Certificate in
the fullowing manney:-

(1) He or his personal representatives as the case
may be, shall deliver to the Management
Company the following docurents:-

(1) A Transfer Agreement validly executed
by the Member or his personal
representatives as the case may be (and
stamped if necessary) and by the
proposed transferee;
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(2) The relevant Points Certificate and
such eother dectmentacion as the
Management. Company may reasonably
require to evidence the Members good
title to the Points Rights and the
proposed transferee's Membership; and

(3) Any fee payable pursuant to Article
8(d) below.

(i1) Within 60 days of receipt of all the itens
referred to in Article 8(b) (i) the Company or
the Management Company shall:=-

(1) if the Member hags transferred all of
the Points Rights to which he is
entitled, procure that the Memher's
Membership of the Company is terminated
and that his name is deleted from the
Register of Members; and

(2) procure that the Company's records are
adjusted to reflect the transfer of the
Points Rights and/or any unused Pointse
deriving therefrom to the transferee
and that a Points Certificate is issued
to the transferee;

{iil) whenever Points Rights are transferred any
unused Points deriving therefrom shall
automatically be transferred with them.

{c) In the event of the death or insolvency of any
Member, or the winding up of a Member being a
corporation, his Membership shall terminate.
However, for a period of 6 months only from the date
of death, insolvency or winding up his personal
representatives, trustee in bankruptcy or liquidator
as the case may be, may agree to sell the Points
Rights of such Menber o a third party or to vest
same in a beneficiary and in eithexr case the terms of
Articles 8(b) and (d) shall apply to any resulting
transfer.

(d) The entity charged with maintaining the Company's
records may charge a reasonable fee for the
registration of a transfer which fee may be revised
from time tc time.

(e) The Company or the Management Company may refuse to
register or give effect to a transfer where the
transferor has failed to pay any sums due by him to
the Company or the Management Company or to the
Trustee.
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No limitation or restriction as to the transfer of
apy Peints Rights or Peints Heolding as contemplated
herein, shall in any way apply to the Founder Member.

No Member shali be entitled to tyansfer any Foints
Rights unless and until all monies payable to the
Founder Member in relation to the purchase thereof
and any outstanding loan (together with any interest
and other charges) due by the owner in connection
therewith have been paid in full. Any purported
transfer contrary to this Article 8(g) shall be
voldable at the instance of the Founder Menber.

9. ALILOCATION OF POINTS

(a)

()

The Company shall procure that:-

(1) on lst January each Yeal each Member is
allocated with that number of Points to which
he is entitled in terms of his Points Rights;
and

(ii) on the date upon which a Whole Unit or Holiday
Period is transferred into the Company in
accordance with Article 6 the Founder Member
is allocated with such numbker of Points as
bears the same proportion to the total number
of Issuable Points Rights determined in
respect of that Whole Unit or Holiday Period
as in the case of Whole Units the remainder of
the current Use Year bears to a full Use Year
and in the case of a Holiday Periocd the
remainder of the Holiday Period in the current
Use Year bears to the full Holiday Period any
fractions of a Point being rounded down to the
nearest whole Point;

(iii) on 1st January each Year the Founder Member is
allocated with that number of Points to which
it is entitled in terms of its Issuable Points
Rights.

Points allocated pursuant to the foregoing Articles
9(a) (ii) and (iii) shall be known as Issuable Points.

Following the allocation of Points pursuant to
Article 9(a):-~

(1) The Founder Member shall be entitled to issue
any Issuable Points to Members as Bonus Points
as provided in the Articles or in such other
manner as the Management Coumpany may agree or
to exchange any such Issuable Points for
Occupancy Rights in accordance with the
provisions of Article 10.
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(1i} Where a Purchase Agreement specifies the
current Use Year as the initial Use Year then
the Founder Member sl,all be deemed to have
issued the same numker of Bonus Points to the
Purchaser as the number of Pepints Rights sold
and the Company's records shall be amended
accorxdingly.

(iii) A Member shall be entitled to exchange any
Points forming part of his Points Holding for
Occupansy Rights in accordance with the
provisions of Article 10.

Save as provided in Article 10(b) all Points shall
lapse at the end of the Use Year during which they
were allocated and no Member shall be entitled to
issue, or exchange for Occupancy Rights any Points
which have lapsed. All Points which have lapsed
shall immediately be deleted from the Company's
records,

10, EXCHANGE OF POINTS FOR OCCUPANCY RIGHTS

(a)

(b)

(c)

Each Member shall be entitled to exchange any Points
forming part of his Points Holding or borrowed in
terms of Article 10(b) at any time and from time to
time for Occupancy Rights during specific Use Periods
in Accommodation Units in accordance with the then
current Points Tables but subject to the rules
applicable to reservations as contained in the Rules
and Regulations from time to time. The exchange of
Points for Occupancy Rights in any Year by a Member
is subject to such limitations on availability as may
arise from time to time by reason of competing
applications for such Occupancy Rights by other
Members and the ranking of such competing
applications shall be determined by the Management
Company on the basis of the Rules and Regulations
from time to time in force or in the absence of any
such Rules and Regulations aon such other basis as is
fair and reasonable but providing Members with
preferential reservation rights for theixr Home
Resorts.

A Member shall not be entitled to carry Points
forward to following Use Years or borrow Points from
following Use Years for use in the current Use Year
except as may be provided in the Rules and
Regulations from time to time.

Members, when exchanging Points for Occupancy Rights
shall at all times adhere to the Rules and
Regulations. Once a Member has exchanged Points for
Occupancy Rights he shall, subject to the terms of
the Rules and Regulations, be entitled to use such
Occupancy Rights in any manner he chooses and in
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particular he shall be entitled, subject to the Rules
and Regulations, to allow third parties to utilise
such Occupancy Rights and to use such Occupancy
Rights for the purpose of participating in any
exchange programmes of which the Member is a memper
from time to time.

Notwithstanding anything contained in the Rules and
Requlations the Founder HMember and/or the Management
company shall . @» entitled, when exercising any rights
available to them to use or occupy Accommodation
Units to use such Accommodation Units for such
commercial purposes as are consistent with the
operation of the Points System and without prejudice
to the generality such Accommodation Units may be
used as sales offices, for general marketing
purposes, as office space or storage space.

11, COMPANY RECORDS

‘, (a)

Sy

.“r

(b)

The Company shall procure that the Trustee and the
Management Company shall each maintain adequate
records for the proper management of the Company and
administration of the Points System and in particular
the following records shall be maintained:-

(1) a register of Members;

(ii) a register of Points Rights showing each
Member's Points Rights and Home Resorts from
time to time;

(iii) a register of Points showing each Member's
Points Holding from time to time;

(iv) a record of all moneys due by each Member to
the Company and/or the Management Company from
time to time;

(v) a register of Issuable Points Rights;
(vi) a register of Issuable Points;
(vii) a register of Accommodation Assets.

The Trustee shall maintain the Company's statutory
records which shall be prima facie evidence of the
matters contained therein.

Every Member shall be entitled to request in writing
addressed to the Management Company an extract of the
records showing the Points Rights and Points Holding
of that Member and that Member's indebtedness to the
Company and/or the Management Company as at the date
of the extract. Each such request shall specify the
desired date of the extract and shall be in such form

PR
i ,
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as the Management Company or the Trustee shall from
time to time prescribe anpd shall be accompanied by
such reasonable fee as may from time to time be
prescribed by the Management Company or the Trustee
for providing the extract,, The Management Company
shall, as soon as practicable after receipt of such 3
request and fee, provide the required extract to theg
Member,

12. MEMBERS REPORTS

The Company shall procure that nck later than lst October
each Year the Management Company shall prepare and issue tq
each Member a Member's Report which shall include the
following information and such other information as the
Managemant Company shall from time to time consider to be

appropriate;
{a) the Peoints Tables for the following Year;
(b) details of the Accommodation Assets as shown in the

Company records; and

(c) the Management Charge fcr the next following Year.
13. MANAGEMENT CHARGE
(a) The Company shall procure that, prior te 1lst August

each year the Management Company shall prepare a
budget showing the projected Aggregate Management
Costs for the succeeding Use Year and the proposed
Management Charge to be paid by the Members for that
succeeding Use Year. Such budget shall be prepared
in accordance with the provisions of the management
agreement under which the Management Company was
appointed.

{b) The projected Aggregate Management Costs and the
proposed Management Charge contained in the budget
shall not be binding until approved by the Board. In
the event of the Board failing to approve the
projected Aggregate Management Costs and proposed
Management Charge prioxr to lst September in any yeay
the matter shall be referred to the Company's
auditors who shall determine whether or not the
budget has been prepared in accordance with the
management agreement under which the Management
Company was appointed and whether or not the costs
itemised in the budget are reasonable and the
Auditor's final determination of the budget shall be
binding on the Board and the Management Company.

Once approved Members shall be invoiced for the
annual management charge by lst October in each year,

(c) The Company shall procure that as soon as practicable
after 1st January each year the amount of the
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Aggregate Management Costs for the preceding Use Year
shall be ascertained and the difference between the
Management Charge already paid {or payable) py the
Members for that preceding year and the Aggregate
Management Costs (plus any additional percentage
representing an agreed remuneration payable to the
Management Company) for that preceding year shall be
added to or deducted from (as appropriate) the
Management Charge for the next following Use Year.

If the Aggregate Management Costs for the preceding
Use Year have not been ascertained prior to the issue
of the Members Report pursuant to Article 12 then the
Management Company shall use its best estimate of the
Aggregate Management Costs for the preceding year for
whe purpose of calculating the Management Charge for
the next following Use Year and any discrepancy
between such estimate and the ascertained amount
shall be taken into account when calculating the
Aggregate Management Costs for the current Use Year.

{4} The Management Charge shall be payable by the Members
and shall be a debt due to the Management Company
payable (except in the case of the Founder Member)
within 60 days of the Member's receipt of his
Member's Report which shall constitute a demand for
payment unless otherwise provided in the Rules and
Regulations. 1In the case of the Founder Membex the
Management Charge shall be payable on demand but the
Management Company shall not be entitled to demand
payment until it is reasonably necessary for it to do
so.

(e) The Management Charge payable by each Member shall be
determined first on the basis of an equal fixed sum
payable by each Member as determined by the Board
from time to time with any balance then being
determined on the basis of the Points Rights of such
Member expressed as a fraction of the total number of
Points Rights in the Points System from time to time
inecluding Issuable Points Rights but excluding
Unissuable Points Rights.

(£) In addition to the Management Charge, each Member
shall pay to the Management Company such additional
charges (including, without prejudice to the
generality, default charges for non or late payment
of the Management Charge) as may be levied on him by
the Management Company pursuant to and in accordance
with the Rules and Regulations.

(g) A certificate at any time executed for and on behalf
of the Management Company cextifying any amount
payable by a Membor in terms of the Articles and the
Rules and Regulatieéns shall constitute prima facie
proof of any amount so due by the Member.
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WOTICE GF GENERAL MEETINGS

(a)

(b)

(c)

()

(e)

(£}

All general meetings other than annual general
meetings shall be called extraordinary general
meetings,

The Directors may call general meetings and, on the
written request of the Founder Member or the written
request of the Members pursuant to the provisions of
the Act, shall forthwith proceed to convaene an
extraordinary general meeting for a date not later
than eight weeks after receipt of the requisition.

An annual general meeting and an extraordinary
general meeting called for the passing of a special
resolution or a resolution appointing a person as a
Director shall be called by at least twenty-cne cleay
days' notice. All other extraordinary general
meetings shall be called by at least fourteen clear
days' notice but a general meeting may be called by
shorter notice if it is so agreed:-

(i) in the case of an annual general meeting by
all the Members entitled to attend and vote
thereat; and

(ii) in the case of any other meeting by a majority
in number of the Members having a right to
attend and vote being a majority together
holding not less than ninety-five per cent of
the total voting rights at the meeting of 1l
the Members.

The notice shall specify the time and place of the
meeting and in the case of special business only the
general nature of the business to be transacted and,
in the case of an annual general meeting, shall
specify the meeting as such.

The notice shall be given to all the Members
including the Founder Member and Management Company
and to the Directors and auditors and Trustee.

The Trusteze shall have the right to be notified of
and attend all general meetings and to speak thereat
in all respects as if a full Member provided that the
Trustee shall not be entitled tc hold any proxy nor
to vote in any proceedings.

The accidental omission to give notice of a meeting
to, or the non-receipt of notice of a meeting by, any
person entitled to receive notice shall not
invalidate the proceedings at the meeting.

Every notice convening a general meeting shall comply
with any applicable provisions of the Act relating to
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giving information to Members in regard to their
right to appoint proxies.

15, PROCEEDINGS Al GENERAL MEETINGS

(a) No business shall be transacted aif any general
meeting unless a quorum is present. Two persons,
each being a Member or a proxy for a Member or a duly
authorised representative of a corporaticn, at least
one of whom shall be entitled to veote upon the
business to ke transacted, shall be a quorum.

(b) If such a quorum is not present within thirty minutes
from the time appointed for the meeting, or if during
a meeting such a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the
next week at the same time and place or such other
day and at such other time and place as the Chairman
of the meeting may determine, and if at the adjourned
meeting a quorum is not present within thirty minutes
from the time appointed therefor the Members present
shall be a guorum.

(c) The Chairman, if any, of the board of Directors or in
his absence some other Director nominated by the
Directors shall preside as Chailrman of the meeting,
but if neither the Chairman nor such other Director
(1f any) be present within ten minutes after the time
appointed for holding the meeting and willing to act,
the Directors present shall elect one of their number
to be Chairman and, if there is only one Director
present and willing to act, he shall be Chairman.

(d) If no Director is willing to act as Chairman, or if
no Director is present within ten minutes after the
time appointed for holding the meeting, the Members
present and entitled to vote shall choose one of
their number to be Chairman.

(e) The Chairman may, with the consent of a meeting at
which a quorum is present (and shall if so directed
by the meeting), adjourn business from time to time
and from place to place, but no business shall be
transacted at an adjourned meeting other than
business which might properly have been transacted at
the meeting had the adjournment not taken place.
When a meeting is adjournzd for fourteen days or
more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned
meeting and the general naturxre of the business to be
transacted. Otherwise it shall not be necessary to
give any such notice.

(£) A resolution put to the vote of a meeting shall be
decided on a show of hands unless begfore, or on the
declaration of the result of the show of hands a poll
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is duly demanded, Subject to the provisions of the
Act, a poll may be demanded:~

(i) by the Chairman; or
(ii) by the Founder Member; or

(1ii) by at least two Members having the right to
vote at the meeting;

and a demand by a person as proxy for a Member shall
be the same as a demand by the Member.

() Unless a poll is duly demanded a declaration by the
Chairman that a resolution has been carried or
carried unanimocusly, or by a particular majority, or
lost, or not carried by a particular majority and an
entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without
proof of the number or proportion of the votes
recorded in favour of or against the resclution.

(h) The demand for a poll may, before the poll is taken,
be withdrawn but only with the consent of the
Chairman and a demand so withdrawn shall not be taken
to have invalidated the result of a show of hands
declared before the demand was magde.

(1) A poll shall be taken as the Chairman directs and he
may appeint scrutineers (who need not be Members) and
fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was
demanded.

(3) In the case of an equality of votes, whether on a
show of hands or on a poll, the <hairman shall be
entitled to a casting vote in addition to any other
vote he may have.

(k) A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A
pell demanded on any other question shall be taken
either forthwith or at such time and place as the
Chairman directs not being more than thirty days
after the poll is demanded. The demand for a poll
shall not prevent the continuance of a meeting for
the transaction of any business other than the
gquestion on which the poll was demanded. If a poll
is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been
made.

(1) No notice need be given of a poll not taken forthwith
if the time and place at which it is to be taken are



32

announced at the meeting at which it is demanded. In
any other case at least seven clear days' notice
ghall be given specifying the time and place at which
the poll is to be taken.

{m) A resolution in writing executed by or on behalf of
each Member who would have been entitled to vote upon
it if it had been proposed at a general meeting at
which he was present shall be as effectual as if it
had been passed at a general meeting duly convened
and held and may consist of several instruments in
the like form each executed by or on behalf of one or
mere Members.

16. VOTES OF MEMBERS

{(a) Each Member shall have the voting rights set out in
Article 5.

£b) A Member in respect of whom an order has been made by
any court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or »un a
poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court,
and any such receiver, curator bonis or ciher person
may, on a poll, vote by proxy. Evidence to the
satisfaction of the Directors of the authority of the
person claiming to exsrcise tha right to vote shall
be deposited at the Q0ffice oxr at such other place as
is gpecified in accordance with the Articles for the
deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the
meeting or adjourned meeting at which the right to
vote is to be exercised and in default the right to
vote shall not be exercisable.

{c) No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting
at which the vote objected to is tendered, and every
vote not disallowed at the meeting shall be wvalid.
Any objection made in due time shall be referred to
the Chairman whose decision shall be final and
conclusive.

(d) An instrument appeointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall
be in the following form (or in a form as near
thereto as circumstances allow or in any other form
which is usual or which the Directors may approve):-

GRAND VACATION CLUB LIMITED"
X/We, of

being a
member/members of the above-named Company, hereby appoint
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Of [ \Or
failing him, of
as my/our proxy to vote in my/our name(s) and on my/our
behalf at the annual/extraordinary general meeting of the
Company to be held on 19 , and at any
adjournment thereof.

Signed on 19 ¢

(e) Where it is desired to afford Members an opportunity
of instructing the proxy how he shall act the
instrument appointing a proxy shall be in the
following form (or in a form as near theretoc as
circumstances allow or in any other form which is
usual or which the Directors may approve:-

GRAND VACATION CLUB LIMITED®

I/VWe, of
being a
member/members of the above~named Company, hereby appoint
of , or
failing him, of

as my/our proxy to vote in my/our name(s) and on my/our
behalf at the annual/extraordinary general meeting of the
Conpany to be held on 1¢ , and at any
adjouirnment thereof.

This form is to be used in respect of the resolutions
mentioned below as follows:

Resolution No. 1
Resolution Nu. 2

* for * agalinst
* for * against

* Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed on 19 .
Signed on 19 "
(£) The instrument appointing a proxy and any authority

under which it is executed or a copy of such
authority certified notarially or in some other way
approved by the Directors may:-

(i) be deposited at the Office or at such other
place within the United Kingdom as is
specified in the notice convening the meeting
or in way instrument of proxy sent cut by the
Company in relation to the meeting not less
than 48 hours beforu the time for holding the
meating or adjourned meeting at which the
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person named in the instrument proposed to
vote; or

{ii) in the case of a poll taken more than 48 hours
after it is demanded, be deposited as
aforesaid after the poll has been demanded and
not less than 24 hours before the time
appointed for the taking of the poll; or

(iii) where the poll is not taken forthwith but is
taken not more than 48 hours after it was
demanded, be delivered at the meeting at which
the poll was demanded to the Chairman or o
the secretary or to any Director;

and an instrument of proxy which is not deposited or
delivered in a manner so permittazd shall be invalid.

(g) A vote given or poll demanded by proxy or by the duly
authorised representative of a firm or corporation
shall be valid notwithstanding the previous
determination of the authority of the person voting
or demanding a poll unless notice of the
determination was received by the Company at the
Office or at such other place at which the instrument
of proyy was duly deposited before the commencement
of the meeting or adjourned meeting at which the vote
is given or the poll demanded or (in the case of a
poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for
taking the poll.

17. ALTERNATE DIRECTORS

(a) Any Founder Member Director may appoint any other
Founder Member Director, or any other person approved
by the Founder Member and wiliing to act, to be an
alternate Director and may remove from office an
alternate Director so appointed by him. No Director,
other than a Founder Member Director shall be
entitled to appoint an alternate Director.

{b) An alternate Director shall be entitled to receive
notice of all meetings of Directors and of all
meetings of committees of Directors of which his
appointor is a member, to attend and vote at any such
meeting at which the Founder Member Director
appointing him is not personally present, and
generally to perform all the functions of his
appointor as a Founder Member Director in his absence
but shall not be entitled to receive any remuneration

from the Company for his services as an alternate

Director.
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(d)

(e)

18. POWERS
(a)

(b)
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An alterpate Director shall cease to be an alternate
Pirector if his appointor ceases to be a Founder
Member Director.

Any appointment or removal of an alternate Director
shall be by notice to the Company signed by the
Founder Member Director making or revoking the
appointment or in any other manner approved by the
Directors.

Save as otherwise provided in the Articles, an
alternate Director shall be deemed for all purposes
to be a Founder Member Director and shall alone be
responsible for his own acts and defaults and he
shall not be deemed to be the agent of the Founder
Member Director appointing him.

OF DIRECTORS

Subject to the provisions of the Act, the memorandum
and the Articles, the business of the Company shall
be managed by the Directors who may exercise all the
powers of the Company. No alteration of the
memorandum or Articles shall invalidate any prior act
of the Directors which would have been valid if that
alteration had not been made or that direction had
not bern given. The powers given by this requlation
shall not be limited by any special power given to
the Directors by the Articles and a meeting of
Directors at which a quorum is present may exercise
all powers exercisable by the Directors.

Without prejudice to the generality of Article 18(a)
the Directors shall be entitled to exercise the
following specific powers:-

(1) To delegate to the Management Company such of
the Company's powers as may be appropriate to
enable the Management Company to perform its
functicns pursuant to the management agreement
undexr which it is appointed. Throughout the
duration of its appointment all the powers of
the Company delegated to the Management
Company shall be exercised by it and not by
the Directors who shall instead liaise with
the Management Company and monitor the
performance of its duties.

(ii) To make or amend Rules and Fegulations which
relate to:-

(1) the proper regulation and
administration of the Points System
operated by the Company,
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(v)
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(2) the reservation and use by Members of
Accommodation Asseis,

(3) the exercising by Hembers of Ogcupancy
Rights,

(4) default and interest charges in respect

of late or non-payment of monies due by
Members to the Company and/or the
Management Conpany,

(5) the levying and payment of charges
relating to the use of particular
facilities at Resorts, and

(8) all such other administrative matters
as the Board may from time to time deem
necessary or expedient.

To enter into all contracts and agreements
which they consider necessary or advisable in
connection with managing the affairs of the
Company and to apply the funds of the Company
in payment of the expenses of managing and
running the Company and in particular the
administration of the Points System.

To do all things reasonably necessary for the
smooth running of the Points System.

To approve or ratify the Trust Deed on behalf
of the Company and upon or prior to the
determination of any Trust Deed the Boarad
shall enter into on behalf of the Company a
further or succeeding Trust Deed upon such
reasonable terms as are consistent with the
Articles and the Points System.

The Directors shall generally supervise the
business affairs of the Company and ensure
that the Management Company and the Founder
Member and the Ordinary Members are fulfilling
their respective duties and obligations in
connection with the Company and to ensure
effective communication bctween the Management
Company, the Founder Member, the Directors,
and the Ordinary Members.

The Directors, or where such powers have been
delegated to the Management Company, the
Management Company shall be entitled to
cancel, suspend or vary the Points, Points
Rights or Occupancy Rights or Membership of
any Member (other than the Founder Member) at
any time who, in the reasonable cpinion of the
Directors, or where such powers have been
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delegated to the Management Conpany, the
Management Company shall have failed withont
good cause ta pay any monies due to the
Management Company or the Company on the due
date or shall have failed to comply with his
obligations under the Articles or shall have
committed a breach of the Rules and
Regulations or whose conduct in the reasonable
opinion of the Directors shall be unbecoming
to a Member of the Company and who has not
paid the ontstanding monies, or complied with
the obligation and remedied the breach, or
desisted from the said conduct within such
reasonable time as the Directors, or where
such powers have been delegated to the
Management Company, the Management Company
shall notify in writing to such Member. The
decision of the Directors, or where such
powers have been delegated to the Management
Company, the Management Company shall be
final. 1In the event of a Member having his
Points, Points Rights or Occupancy Rights
canceiled or suspended or his Membexrship
suspended under this Article he shall not be
entitled to exercise any of the rights of a
Member (including the right to attend and vote
at general neetings) but shall continue to be
liable for all the obligations attaching to
his Membership and his ownership of Points or
Points Rights (unless they have been
cancelled). Any Points or Points Rights may
only be cancelled under this Article with the
consent of the Founder Member and on
cancellation shall be forfeited to the Founder
Member or its nominee and shall become
Issuable Points and Issuable Points Rights.
If any Membership is cancelled under this
Article the provisions of Article 4(e) (ii)
shall apply.

(c) In the event of any conflict between the provisions
of the Rules and Regulations and the provisions of
the Articles the provisions of the Articles shall
prevail and nothing contained in the Rules and
Regulations shall be deemed to constitute an
amendment of the Articles.

DELEGATION OF DIRECTORS' POWERS

The Directors may (with the consent of the PFounder Member
but not otherwise) delegate any of their powers to any
committee consisting of ~ne or more Directors of the
Company. Any such delegation may be made subject to any
conditions the Founder Member may impose, and either
collaterally with or to the exclusion of the Directors! own
powers and may be revoked or altered. Subject to any such
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conditions, the proceedings of a committee with three or
more members shall be governed by the Articles regulating
the proceedings of Directors (including the provisions
regarding a guorum) so far as they are capable of applying.

APPQINTMENT OF DIRECTORS

(a)

The number of Directors (other than alternate
Directors) shall not be less than three and shall not
be more than five., The Founder Member shall be
entitled to appoint up to a maximum of 3 Directors
pursuant to Article 20(b) and the Members shall be
entitled to appoint up to a maximum of 2 Directors
pursuant to Article 20(d).

The Founder Member may at any time and from time to
time by a memorandum signed by it appoint any person
to be a Founder Member Director (but so that the
number of Founder Member Directors foxr the time being
shall not be more than 3) and may in like manner
remove any Founder Member Director so appointed and
appoint another in his place and may similarly £ill
any other vacancy in the Founder Member Directors to
be appointed by the Founder Member. Any such
appointment or removal shall take effect at and from
the time when the memorandum is lodged at the Office
or produced at a meeting of the Directors.

Any memorandum of appocintment or removal of a
Director which is required to be signed by a
corporate Member may be signed on its behalf by any
of its Directors.

Subject to the provisions of the Articles the Company
may by ordinary resolution appoint a person who is
willing to act to be a Director either to £ill a
vacancy or as an additional Director,

At every annual general meeting 21l the Directors
(other than the Founder Member Directors) shall
retire from office.

If the Company, at the meeting at which a Director
retires, does not £ill the vacancy the retiring
Director shall, if willing to act, be deemed to have
been reappointed unless at the meeting it is resolved
not to £ill the vacancy or unless a resolution for
the reappointment of the Director is put to the
meeting and lost.

No person other than a retiring Director shall be
appointed or reappointed a Director at any genreral
meeting unless:-

(i) he is recommended by the Directors; or




21-

(h)

(3)
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(ii) not less than fourteen nor rore than thirty-
five clear days bhefore the date appointed for
the meeting, notice executed by a Member
qualified to vote at the meeting has been
given to the Company of the intention to
propose that person for appointment or
reappointment stating the particulars which
would, if he were so appointed or reappointed,
be required to be included in the Company's
register of Directors together with notice
executed by that person of his willingness to
be appointed or reappointed.

Mot less than seven nor more than twenty-eight clear
days before the date appointed for holding a general
meeting notice shall be given to all who are entitled
to receive notice of the meeting of any person (other
than a Director retiring at the meeting) who is
recommended by the Directors for appointment or
reappointment as a Director at the meeting or in
respect of whom notice has been duly given toc the
Company of the intention to propose him at the
meeting for appointment or reappointment as a
Director. The notice shall give the particulars of
that person which would, if he were so appointed or
reappointed, be reguired to be included in the
Company's register of Directors.

The Directors may appoint a person who is willing to

act to be a Director, either to fill a vacancy or as

an additicnal Director, provided that the appeointment
does not cause the number of Directors to exceed any

numker fixed by or in accordance with the Articles as
the maximum number of Directors.

A Director who retires at an annual general meeting
may, if willing to act, bhe reappointed. If he is not
reappeointed, he shall retain office until the meeting
appoints someone in his place, or if it does not do
so, until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if:-

(a)

(b)

(c)

he ceases to be a Director by virtue of any f -~vision
of the Act or he bhecomes prohibited by law 1 being
a Director; or

he becomes bankrupt or makes any arrangement or
composition with his creditors generally:; or

he is, or may be, suffering from mental disorder and
either:-
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(1) he is admitted to hospital in pursuance of an
applicatijon for admission for treatment in
England or Wales under the Mental Health Act
1983 or, in Scotland, the Mental Health
{Scotland) Act 1260, or

(1i) an order is made by a court having
jurisdiction in matters concerning mental
disorder for his detention or for the
appointment of a receiver, curator bonis or
other person ta exercise powers with respect
to his property or affairs; or

(d) he resigns his office by notice to the Company; or

{e) he is removed from office pursuant to Article 20(b);
or

{(£) he shall for more than twelve consecutive months have
been absent without permission of the Directors from
meatings of Directors held during that period and the
Directors resolve that his office be vacated.

DIRECTORS' EXPENSES

The Directors may be paid at the discretion of the Board of
Directors, all travelling, hotel, and other expenses
properly incurred by them in connection with their
attendance at meetings of Directors or committees of
Directors or general meetings or separate meetings of the
holders of debentures in the Company or otherwise in
connection with the discharge of their duties. For the
avoidance of doubt any such monies shall be paid by the
Management Company and shall ke taken into account when
caleculating the Aggregate Management Costs.

DIRECTORS' APPOINTMENTS AND INTERESTS

{a) Subject to the provisions of the Act, and provided
that he has disclosed to the Directors the nature and
extent of any material interest of his, a Director
notwithstanding his office:-

(i) may be a party to, or otherwise interested in,
any transaction or arrangement with the
Company or in which the Company is otherwise
interested provided that no Director who has a
contract of service or any other type of
contract with the Company shall be entitled to
vote on any matter relating to such contract
or to vote on his appointment; or

(ii) may be a Director or other officer of, or

employed by, or a party to any transaction or
arrangement with, or otherwise interested in,
any bedy corporate promoted by the Company or
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in which the Company is otherwise interested;
and

{iii) shall not, by reason of his office, be
accountable to the Company for any benefit
which he derives from any such office or
employment or from any such transaction or
arrangement or from any interest in any such
body corporate and no such transaction or
arrangement shall be liable to be avoided on
the ground of any such interest or benefit.

{b) For the purposes of Article 23(a):-

(i) a general notice given to the Directors that a
Director is to be regarded as having an
interest of the nature and extent specified in
the notice in any transaction or arrangement
in which a specified person or class of
persons is interested shall be deemed to be a
disclosure that the Director has an interest
in any such transaction of the nature and
extent so specified; and

(1d) an interest of which a Director has no
knowledge and of which it is unreasonable to
expect him to have knowledge shall not be
treated as an interest of his.

24. PROCEEDINGS OF DIRECTORS

{a) Subject to the provisions of the Articles, the
Directors may regulate their proczedings as they
think f£it. A Director may, and the secretary at the
request of a Director shall, call a meeting of the
Directors. Questions arising at a meeting shall be
decided by a majority of votes. In the case of an
equality of votes, the chairman shall have a second
or casting vote. A Director who is also an alternate
Director shall be entitled in the absence of his
appointor to a separate vote on behalf of his
appointor in addition to his own vote.

(b) The quorum for the transaction of the business of the
Directors may be fixed by the Directors and unless so
fixed at any other number shall be three (of whom two
at least shall be Founder Member Directors). A person
who holds office only as an alternate Director shall,
if his appointor is not present, be counted in the
quorum.

(c) The continuing Directors or a sole continuing
Director may act notwithstanding any vacancies in
their number, but, if the number of Directors is less
than the number fixed as the guorum, the continuing

virdd
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Directors or Director may act only for the purpose of
calling a general meeting.

(d) The Directors may appoint one of their number to be
the chairman of the board of Directors and may at any
time remove him from that office. Unless he is
unwilling to do so, the Director so appointed shall
preside at every meetlng of Directors at which he is
present. But if there is no Director holding offijce,
oxr if the Director holding it is unwilling to preside
or is not present within five minutes after the time
app01nted for the meeting, the Directors present may
appomnt one of their number to be chairman of the
meeting.

(e) All acts dcne by a meeting of Directors, or of a
committee of Directors, or by a person acting as a
Director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment
of any Director or that any of them were disqualified
from holding office, or had vacated office, or were
not entitled to vote, be as valid as if every person
nad been duly appointed and was qualified and had
continued to be a Director and had been entitled to
vote.

(£) A resolution in wrltlng signed by all the Directors
entitled to receive notice of a meeting of Directors
or of a committee of Directors shall be as valid and
effectual as if it had ™een passed at a meetlng of
Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of
several documents in the like form each signed by one
or more Directors; but a resolution 51gned by an
alternate Director need not also be 51gned by his
appointor and, if it is signed by a Director who has
appointed an alternate Director, it need not be
signed by the alternate Director in that capacity.

(9) Where proposals are under consideration congerning
the appointment of two or more Directors to offices
or employments with the Company or any bedy corporate
in which the Company is interested the proposals may
be divided and considered in relation to each
Director separately and (provided he is not for
another reason precluded from voting) each of the
Directors concerned shall be entitled to vote and be
counted in the quorum in respect of each resolution
except that concerning his own appointment.

If a question arises at a meeting of Directors or of
a committee of Directors as to the right of a
birector to vote, the question may, before the
conclusion of the meeting, be referred to the
Chairman of the meeting and his ruling in relation to
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any Director other than himself shall be final and
conclusive,

(1) A meeting of the Directors or any committee therecf
may, subject to notice thereof having been given in
accordance with the Articles, be for all purposes
deemed to bhe held when Directors are in simultaneous
comrunication with each other by telephone or fax or
by any means of audio-visual communication and the
number of Directors participating in such
communication constitutes the guorum of Directors
which would otherwise be required by these Articles
to be present at the meeting.

SECRETARY

Subject to the provisions of the Act, the secretary shall be
appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit;
and any secretary so appointed may be removed by them.

MINUTES

The Directors shall cause minutes to be made in books kept
for the purpose:-

{(a) of all appointments of officers made by the
Directors: and

(b) of all proceedings at meetings of the Company and of
the Directors, and of committees of Directors,
including the names of the Directors present at each
such meeting.

THE COMPANY SEAL

The seal (if any) shall only be used with the authority of
the Directors or of a committee of Directors authorised by
the 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 by a second Director.

NOTICES

(a) Any notice to be given to orxr by any person pursuant
to the Axticles shall be in writing except that a
notice walling a meeting of the Directors need not be
in writing.

(b) The Company may give any notice to a Member or
Director either personally or by sending it by post
in a prepaid envelope addressed to the Member »r
Director at his registered address or by leaving it
at that address.
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{c) A Member present, either in person or by proxy, at
any meeting of the Company shall be deemed to have
received notice of the meeting and, where requisite,
of the purposes for which it was called.

{(d) Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A
notice shall be deemed to ke given at the expiration
of 48 hours after the envelope containing it was
posted.

PERPETUITY PERIOD

The Company shall convene a general meeting to be held
during the last month of the Final Year at such place as the
Board may determine at which a resolution providing for the
Company to be wound up shall be considered. all the Members
entitled to do so shall be obliged to vote in favour of such
resolution, the remaining Members shall be obliged to
abstain from voting.

DISSOLUTION

If upon the winding up or dissolution of the Company there
remains, after the satisfaction of all its debts and
liabilities, any property whatsocever the same shall be paid
to or wistributed among the Members of the Company equally.

INDEMNITY

Subject to the provisions of the Act but without prejudice
to any indemnity to which a Director may otherwise be
entitled, every Director or other officer or auditor of the
Company shall be entitled to 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 or
discharge 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 in which
relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company and no Director or
other officer or auditor of the Company shall be liable for
any loss, damage or misfortune which may happen to be
incurred by the Company in the execution or discharge of the
duties of his office or in relation thereto.
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NAME AND ADDRESS OF SUBSCRIBER

1, %/.—é; 2.

Director for and on behalf of
LS Promotions Limited

Pine Lake Resort,

Carnforth,

Near Lancaster,

Lancashire,

LAG6 1JZ.

&~
Dated: 7/ ey 1994

Witness to the above signature: /& ”\-lo_/
: N

< .
. - H E Q’:ﬂt’&w
Name:  ZANDRA HEGCARTY )
Address: | lu WANGASTEE RoD

CARNERCTM
Designation: LAaNts LAY S
[E CRETRRN
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LEED OF TRUST

'PHIS DEED OF TRUST is made the day of

Nineteen n:netwaour between LS PROMOTIONS LIMITED,
incorporated in the United Kingdem and having its registered
office at Pine Lake Resort, Carnforth, Near Langaster, LA6 1JZ
(hereinafter callad "the #punder Member"} of the first part

GRAND VACATION CLUB LIMITED, incorporated in the United
Kingdom and having its registered office at Pine Lake Resort,
Carnforth, Near Lancaster, LA6 1JZ (herejinafter called "the
Company") of the second part and

FIRGT NATIONAL TRUSTEE COMPANY LIMITED, whose registered
office is at Internatiocnal House, Castle Hill, Victoria Road,
Douglas, Isle of Man, IM2 4RB (hereinafter called "the
Trustee") of the thivrd part

WHEREAS: -

vA) The Founder Member has formed the Company whose object is
to secure for its members joint rights of ownership of
exclusive occupancy rights in specific properties
throughout the world at varying times.

(B) It is provided in the-Artlcles of Association of the
Company {(a copy of which is annexed hereto) that the
title to the Accommodation Assets shall be held by a non-
trading company exclusively controlled by an independent
trustee {or otherwise as that trustee may direct) in
trust for the Company.

(C) All the issued share capital in the Owning Companies (as
hereinafter defined) will be held by the Trustee or as
the Trustee may direct (all of such share capital
toqether with &l1 other property which may from time to
time be transferred to the Trustee by the Founder Hember
or otherwise to be held for the benefit of the Company
upon the trust provisions of this Deed shall be
hereinafter called "the Property") and the Trustee has
agreed to hold the same upon the trusts and terms
hereinafter mentioned.

(P) Ali the issued share capital in the Owning Company set
cut in Schedule 2 hereto (being the Owning Company which
holds the Title to the initial Accommodation Assets to be
held by the Trustee) has been allotted or transferred to
the Trustee or as the Trustee has directed and the
Trustee has agreed to hold the same upon the trusts and
terms hereinaifter mentioned.

NOW THEREFORE 1T I& HEREBY AGREED as follows:-

1. 1.1 In this Deed except where the context otherwise
reguires:-
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1.1.1 narticles" means the Memorandum (where
the context so requires) and Articles of
Association of the Company as amended
from time to time;

1.1.2 vaccommodation Assetsy beairs the sane
meaning a2s is atiributed to that phrase
in the Artiicles;

-y

1.1.3 nghare Allotments" means the allotments
of the shares in the Owning Companlies in
favour of the Trustee;

1.1.4 wshares" means all the shares in the
Owning Companies and "Share
Certificate{s)" shall mean the
certificate(s) issued by the relevant
owning Company evidencing title to the
relevant shares;

1.1.5 nPhe Property® means the Shares together
‘with all other property (real or
personal) which way from time to time be
‘transferred to or otherwise vested in the
Trustee to be held for the benefit of the
members of the Company from time to time

' upon the trust provisions set out in this

bDeed;
1.1.6 ttmembers' means the members from time to
time of the Company including the Founder
Member:;
i 1.1.7 tholding company" and “subsidiary

company’ shall have the meanings
respectively attributed to them by
Secticn 1 of the Companies Act 1974;

1.1.8 flagsor *zi*ad company! means a company
having ihe same holding company as the
company in question or controlled by the
s ite individuals;

1.%1.9 the Board" means the board of directors
of the Company:

1.1.290 nthe Owning Companies" means any company
owning Accommodation Assets the shares of
which are issued or transferred to the
Trustee or its nominees with the
agreenent of the Founder Member and the

: yrustee to be held on the truct
, provisions herein declared and “Owning
Company" shall be cor.:rued accordingly:
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1.3.11 writle" bears the sanme meaning as is
attributed to that word in the Articles.

1.2 Covenants or warranties given and obligations or
1iabilities otherwise assumed under the provisions
of this Deed by two or nore persons shall be
deemed to be g0 given and assumed by such parsons
jointly and severally.

1.3 1.3.1 Where reference is made herein to
directions of the Board the Trustee shall
be entitled to rely on and accept
decisions of the Board which shall be
stated by the Chairman of the Board at
which the relevant decision was reached
to have been so reached in accordance
with the relevant Articles and
regulations and without prejudice to the
generality of the foregoing the Trustee
shall not be concerned to engquire ox
satisfy itself in any way as to the
‘election of Board members or of the
Chairrizn of the Board or calling of Board
“Meetings or the procedure adopted or the
reaching of decisions thereat: and

1.3.2 where reference is made to the decision
of the Company the Trustee shall be
entitled to accept and rely on a
certified copy resolution in writing in
respect of which it shall have been
certified by the Founder Member that the
provisions of the Articles have been
fully observed and a resolution has becn
passed in terms of the certified copy on
the date specified therein.

The Company hereby appoints the Trustee and the Trustee
hereby agrees to act as trustee on bhehalf of the Company
and the members thereof from time to time on the terms
set out in this Deed and the general terms and conditions
upon which the Trustee acts as a trustee which are set
out in Schedule 1 her<to. The said general terms and
conditions shall apply and be incorporated herein and if
there shall be any conflict between the same and the
other provisions of this Deed then such terms and
conditions set out in Schedule 1 shall pro tanto prevail.
The Founder Member will procure that the Share
Certificates and the title deeds evidencing the Title to
each Accommodation Asset and documents relating to any
other Property are delivered to the Trustee as soon as
reasonably possible and will remain throughout the period
of this Deed in the custody of the Trustee.

The Trustee shall hold the Property as trustee in trust
to secure the members rights of ownership and occupation
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of Accommodaticnh Assets mnder and in accordance with the
Articles and subject thereto in trust for the benefit of
the members from time to time of the Company and in
dealing with the sames may have regard to the
representations of the Board or the Founder Membexr all in
accordance with the terms of the Articles;

3.1 provided that the Trustee shall not be bound to
concur in or perform any act or acts which in the
opinion of the Trustee shall be illegal or shall
be inconsigtent with the trust provisions hereby
declared or shall constitute a breach of trust or
be prejudicial to the interests of the members
(without the consent of the members) ox shall
involve the Trustee in any personal liability or
in any action which may be improper or
disreputable or which may in the opinion of the
Trustee constitute a breach of the conditions or
covenants affecting the Property; and

3.2 further provided that notwithstanding any
direction of the Board or the Founder Member the
Trustee shall not be obliged te charge or
otherwise encumber the Property or any part
thereof nor do—-anything to prejudice the ownership
of the Accommodation Assets or the Shares.

4. 4.1 The Trustee shall have no responsibility for the
insurance, rebuilding, repair, mzintenance,
renewal, upkeep, decoration, administration ox
management of the Accommodation Assets or any
common rights or amenity areas pertaining thereto
#:.4 shall not be liable for any damage or loss oX
depreciation which may result in any way therein
and the Trustee gives no guarantee or warranty
with regard to the validity or otherwise of the
title to the Acccommodation Assets or the Shares.

be2 The Trustee shall not be bound to concern itself
in any way with the management of the Company or
its asse®s: or finances nor with the rights, duties
or obligations of members or any other matter to
which members may be subject nor with the
replacement or retrieval or renewal of any of the
Accommodation Assets whether the said
Accommodation Assets be broken, lost, stolen or
damaged or otherwise mislaid or misplaced and the
Trustee shall bear no liability to the members in
respect of such matters.

4.3 The Company shall supply details of its members to
the Trustee if so requested.

5. The Trustee shall not be required to take any legal or
other action whatever in relation to any mat.er
whatsoever relating to the Property unless fully
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jindemnified by the Company or the Founder Member to the
reasonable satisfaction of the Trustee for all costs and
1iabilities likely to be incurred or suffered by the
Trustee.

The Trustee shall be entitled at the expense of the
Company to obtain legal advice from its Solicitors for
the time being and/or the Opinion of Counsel and/or other
legal advisers on any matter relating to the Property or
in relation to the trust hereby constituted or the
exercise of the Trustee's power or rights or the
observance or performance of the Trustee's liabilities or
duties hereunder.

The Founder Member shall be entitled to issue Points and
Points Rights in accordance with Article 7 of the
Articles.

The Company and the Founder Member hereby jointly and
severally warrant that save as otherwise ordered by a
court of competent jurisdiction or as provided herein the
Trustee shall not by entering into and acting in
pursuance of the terms and conditions of this Deed owe
any duty or obligation or incur any liability to any
person or persons (whether corporate or individual) other
than the Company, the Founder Member and the members of
the Company and that no such person or persons are
entitled to require or oblige the Trustee to transfer or
deal with the Property or the Accommodation Assets.

The Company and the Founder Member hereby jointly and
severally warrant that the Trustee's name shall not
appear on any literature or document or on any
advertisement issued by or on behalf of the Company or
the Founder Member without the prior approval in writing
of the Trustee having first been obtained.

10.1 The Trustee shall not be responsible for any loss
suffered by the Company or any member thereof
arising out of or in respect of any act or
omission on the part of the Trustee its officers,
employees or agents in respect of the Property
unless the same shall have been caused by or
arigsen from fraud or negligence on behalf of the
Trustee or its said officers, employees or agents;

10.2 The Trustee shall not be under any liability on
account of anything done or suffered by the
Trustee in good faith in accordance with or in
pursuance of any request or advice of the Foundey
Mémbes:, the Company or the Boaxd.

The Company shall pay to the Trustee as remuneration for
the performance of its duties heresunder {ingluding
performance outside the scope of the Trustee's usual
duties) such fees as may from time to time be separately




12.

13.

14.

6

agreed upon between the Board and the Trustee and all
out~of-pocket expenses incurred by the Trustee in the
performance of its duties under this Deed and in default
of such payment the Founder Member hereby undertakes that
it will pay to the Trustee all such sums PROVIDED THAT as
between the Company and the Founder Member on behalf of
the Company the Company shall be primarily liable to pay
all such sums. -

In connection with the Properiy srifir ¥i¢ Accommodation
Assets the Company covenanty #lin ¥ua Trustee

12.1 on demand to pay as ¢ ‘Frustem may direct all
outgoings whatsvever (ticlvding rates, maintenance
fees, service charge, interest, costs, expenses
and damages) covenanted or agreed to be paid
(whether contingently or otherwise) in respect of
the Property and/or the Accommodation Assets;

12.2 at all times to observe and perform as far as it
is able (and to cause the Owning Companies so to
observe and perform) all the covenants, terms and
conditions to which the Accommedation Assets may
from timé to time be subjuect;

1273 to indemnify and keep fully and effectually
indemnified the Trustes from and against all
actions, claims, demands, losses, wamages, costs
and expenses made against or suffered & incurred
by the Trustee arising from any breach, non-
observance or non-performanca of any of the
covenants contained in Clauses 12.1 and 12.2.

The Company hereby agrees to indemnify and hoid "armless
the Trustee against all claims, actions, proceedings,
charges (including without prejudice to the generality of
the foregoing charges to tax and breaches of legislation
or regulations applicable in any relevant jurisdiction)
fees, costs, liabilities and expenses to which it may be
liable or which may result from or be incurred in
connection with the performance by the Trustee of its
duties hereunder and the Trustee shall be kept fully
indemnified by the Company against all losses, clainms,
demands, actions, damages, costs and expenses made or
incurred in connection with the Property and/ox the
Accommodation Assets or in any other way in connection
with the holding by the Trustee of the office of trustee

hereunderx.

The Trustee shall be entitled to have recourse to and be
indemnified out of the Property and/or the Accommodation
Assets or the proceeds of the sale thereof for all sums
expended by the Trustee in or about or in any way in
connection with the provisions of this Deed for all sums
,including remuneration payable to the Trustee hereunder
and to meet and discharge the cost of any indemnity to
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which it is entitled herennder} and for such purposes
shall have all the powers of an absolute owner toc sell,
let, mortgage or otherwise dispose of the Property or any
part therzof unrestricted by Clause 3 hereof or the
Articles.

This Deed and the Trustee's appointment hereunder shall
continue until the 30th November 2954 or (if snoney)
until terminated either by the Company giving not less
than three months notice in writing to the Trustees or by
the Trustee giving the Company and the Founder Member not
less than three months notice in writing. Any notice
given under this Clause shall expire on the last day of
any calendar month and sueh notice shall not be given in
any event before the expiry of ovne year from the date
herect.

Upon termination of this Deed the Company shall pay to
the Trustee all remuneration then owing to the Trustee
together with any outstanding ocut-of-pocket expenses and
all expenses incurred by the Trustee in transferring or
otherwise disposing of the title to the Property in the
manner hereinafter provided. The Trust2e shall in the
event of this Deed being terminated transfer the Property
or procure the same to be transferred {at the expense of
thé Company) to any succeeding trustee or otherwise as
the Board in writing may direct. In the event of the
Board failing to give such a direction within sixty days
of being requested by the Trustee in writing to do so the
Trustee «ay take whatever action it in its sole
discretion considers appropriate which may include
selling the Property and placing the net proceeds of sale
on deposit receipt pending an authoritative decision on
the destination of the monies.

16.1 The Company undertakes:-

16.1.1 to give to the Trustee the names and
addresses of all officers of the Company;

16.1.2 to inform the Trustee within 21 days of
any change in the holders of any office
with the full name and address of each
new officer;

16.1.3 to give to the Trustee at any time if
requested the name and address of each
member of the Company provided that such
information shall not be disclosed by the
Trustee to any other person except with
the consent of the Founder Member;

16.1.4 that within seven days of the relevant
meeting there shall be delivered to the
Trustee duly certified by the Chairman or
Secretary of the Enard an excerpt from
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the Minutes of any meeting of the Board
or of the members of the Company minuting
the resignation of any officex or other
member of the Board or the election or
appointment of a new officer or Board
member and any change in the Articles
approved by the members;

16.1.5 that there shall be delivered to the
Trustee: -
16.1.5.1 a copy of each set of annual
audited accounts of the
Company as soon as the same is
available:; and

16.1.5.2 notice of any General Meetings
of the Company and a copy of
the Agenda and of any
resolution to be proposed at
the meeting at least 14 days
prior to such meeting; and

16.,1.5.3 minutes of any such meeting as
- soon as the same is available;
- and

16.1.5.4 a copy of any contract
relating to the management of
the Company .

16.2 The Trustee shall have the right to attend and
receive notice of all General Meetings of the
members of the Company but shall have no right to
vote at any such meetings.

17. Notwithstanding the provisions of this Deed neither thu
Trustee nor any holding, subsidiary or associated company
of the Trustee shall be precluded from acting as banker,
investment ¥ 1ager or adviser to either or both of the
Founder Member or the Company ner shall the Trustee nor
any holding, subsidiary or associated company thereof be
precluded from making any advances to either or both of
the Founder Member or the Company on such terms as may ne
agreed or making any contract or entering into any
financial or other transaction in the ordinary cecsu:i2 of
business with eithexr or both of the Founder Memtw: ox the
company and shall be entitled to charge interesi ...
overdrawn accounts and make the usual banke:'s fuiarges
and shall not be liable to account either Lo he Foundss
Member or the Company for any profit made in connection
therewith.

18. Any notice which is required to be given in pursuance to
any provision of this Deed shall be given or served by
pre-paid first class recorded delivery or registered
post, telegram, cable or telex addressed to the Conmpany,

R T T e
SRR ‘imé' Pos e i ."_
oMy R T T
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to the Founder Member por to the Trustee as the case may
be at their respective registered offices and any notice
sent by post shall bc deemed to have been given or served
48 hours after despatch.

19, The parties hereto shall be entitled by deed supplemintal
hereto to modify, alter or add to the provisions of these
presents in such manner and to such extent as they may
consider expedient for any purpose. -

20. The perpetuity period applicable to this Deed of Trust
shall be until the 30th November 2054 or such earlier
date (if any) as the Trustee may at its discretion
appoint by deed.

212, Pursuant .to Section 3{(2) of the Isle of Man Income Tax
(Exerpt Companies) Act 1984 no person resident in the
Isle of Man shall at any time have or be entitled to
acquire any beneficial interest (as defined by the said
Section) under this trust.

22. This Deed shall-be governed by and construed in
accordance with Manx law and the parties hereto hereby
submit to the noh-exclusive ‘jurisdiction of the courts of
;hg;Isle of Man. .
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General terms and conditions upon which the Trustee arcepts
appointment.

1. The Trustee may act by a proper officer or officers or
agent and may appoint any person duly approved by the
Trustee as its proper officer or agent. -

2. The Trustee's remuneration for its services shall be free
of all taxes or fiscal impositions whatsoever and the
Trustee shall have a first charge upon the estate or
trust fund in respect of such remuneration.

3. Subject to any express provisions to the contrary
hereinbefore set out the Trustee may in its absolute
discretion determine how remuneration due to the Trustee
shall be borne as between different parts of an estate or
trust or as between the beneficiaries and every such
deternination shall be binding upon all persons
concerned. :

4, The Trustee may without being liable to account for any
profit thereby made:—-

(a) act as banker and transact any banking or allied
business on normal banking terms;

(b) retain the customary share of brokerage and other
commissions;

(c) perform any service on behalf of the estate or trust
and make charges commensurate with the service
rendered;

(d) employ ai the expense and on behalf of the estate or
trust any parent or associlated or subsidiary company
as banker or to transact any allied business or for
any purpose for which a Trustee is entitled to

employ any agents.

5. The Trustee shall not be regquired by reason only of the
general rule preventing a trustee from deriving a profit
from his trusteeship to account to the estate or trust
for any profit made in the ordinary course of business by
the Trustee or any holding or associated ox subszidiary
company arising from any exercise of any power of
discretion conferred by the Trust instrument as hereafter
amended or by Law.

6. The Trustee may at its discretion vest any property of
the estate or trust in any person or corporate body as
its nominee.
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A1l monies, securities, title deeds and documents
belonging to or relating to the Property or this trust
shall be under the exclusive custody and control of the
Trustee or any other person having all reasonable
facilities for verification or inspection aiid the name of
the Trustee or the name of its nominees shall be placed
first in the Register of all stock, shares, securities or
property.

L
-

Unless otherwise provided in the trust instrument every
appointment whether under the statutory power or under
any special power of a new trustee during the period of
trusteeship of the Trustee shall be subject to the
consent in writing of the Trustee.

SCHEDULE 2

LIST OF OWNING COMPANIESB

(1) Name of Resort ~ (2) Name of Owning Company

ar
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THE COMMON SEAL of

.5 PROMOTIONS LIMITED
was hereunto affixed
in the presence of:-

'R EEE IR I R R R B L Di]:ector

eesseseseens assesss Director/Secretary

THE COMMON SEAL of

SRAND VACATION CLUB LIMITED
was hereunto affixed
in the presence of:-

-

28 & 8 4 08 e N s e e et LN Director

. L

tvevevsessunsansseess Director/Secretary

THE COMMON SEAL of

FIRST NATIONAL TRUSTEE COMPANY LIMITED
was hereunto affixed

in the presence of:-
veecsssssesecesesasss Director

eeveevesassssessesss Director/Secretary

AGP-LS-VACAT [ON-DEED-TRUST (JM.AGR}




