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or

DIAMOND RESORTS TITLE LIMITED
(N Interpretation

The regulations comained in Table A in Statutory Instrument number 805 of 1985, as
amended prior to the adoption of these Anticles, (such Tabie being herein referred to as
"Table A") shall apply to the Company except in so far as they are excluded or varied
hereby.

o

Share Capilal

2.1  The share capltal of the Company at the date of incorporation is £100,000 divided into
100,000 ordinary shares of £1 each,

2.2 The shares shall be under the comrol of the directors who, subject to the provisions of
Section 80 of the Act and any resolutions of tie Company in peneral meeting passed
pursuant therelo, may allot and dispose of or grant oplions over the same (o such
persons, on such lerms and in such manner as they think fit.

23 (a) Save ss otherwisc provided in these Articles and subject to any renewal,
revocation or variation of this authority by the Company in general meeting tle
directors are hereby unconditionally authorised for the purposes of Section 80
of the Act 10 allot dispose of and grant options and rights of conversion snd
subscription over relevant securities (as defined in the Act) up to an aggregate
nominal amount of £99,999 during the period expiring al the end of five years
from the date of incorporation of the Company.

(b)  The Company may at any time prior to the expiry of the authorily conferred by
Article 2.3(a) above make an offer or agreement which would or might require
relevant sccurities to be allotted pursuant thereto afler the expiry of such
authority and the directors may allot relevant securities in pursuance of such
offer or agreentent as if the authority conferred thoreby had not expired.
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5.2

{c)  Sections 89(1) and 90 of the Act shall not apply to any allotment of equily
securities (as defined in the Act) of the Company.

Share Certificates
The second sentence of regulatiun 6 in Table A shall be substituted by the following:

“Every certificate shall specify (he nuwiber, cless and distinguishing numbers (if any) of
the shares to whicl: it relates and the amount paid up thereon, and such a certificate
signed by a director of the Company together with the secretary or a second director
shall be evidence of the title of the registered hiolder to the shares, whether or not the
common seal of the Company (il it hes one) has been affixed and regardless of any
words in the oerqlicale referring to a seal *

‘Trnusfer of Shares

In regulation 23 of Table A, the words "and, uniess the share is fully paid, by or on
beha!f of the transferee” shall be deleted.

In regulation 24 of Table A, the words "which is not fully paid” shall be deleted.
Procecdings at General Meetings
The following shall apply to the Company in place of regulation 40 of Table A:

*No business shall be transacied at any meeting unless a quorum is present. Two
persons entitled 1o vote upon the business to be transacled, each being a member or a
proxy for a member or a duly authorised representative of a corporation shall be a
quorum. Notwithstanding the above, if the Company has only one member, that one
member present in persun, by proxy or by duly authorised representative shall be a
quorum in accordance with Section 370{A) of The Companies Act 1985.

The following shall apply to the Compeny in place of regulation 41 of Table A:

"If within half an hour aller the time appointed for the meeting a quorum is not
present, or if during a meeting a quorum ceases to be present, the meeting if convened
upon the requisition of members shall be dissolved. In any other case, il shall stand
adjourned to the same day in the next week at the same time and place or (o such other
dsy end such other time or place as the directors may delermine, and If at the

adjourned meeting a quorum is ot present or ceases to be present, then the member or
members present shall be & quorum®.
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6.
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Number of Directors
The following shall apply lo the Company in place of regulation 64 of Table A:-

*The number of directors (other than alternate directors) need not exceed one and shall
niot be subject to any maximuni. If and so long as there is only one director in office,
he may exercise all the powers and suthiorities vested in the directors by these Articles
or by Table A notwithstanding any conirary provision of Table A",

Appointment and Retirement of Dircctors

Regulations 73, 74, 75, 77 and 80, together with other references to retirement of
directors by rotation and the second and third sentences of regulation 79 in Table A,
shall not apply to the Company.

Directors' Interests

A director wiio is in any way directly or indirectly interested in any contract or
arrangement or proposed contract or arrangement with the Company shall declare that
interest and its nature al a meeling of the directors in accordance with section 317 of
the Act. Subject to such disclosure, the director (or if the situation so requires his
olternate) shall be entilled 1o vole in respect of iy such contract or arrangement and il
he shal do so his vole sholl be counted and he shall be taken into account in
ascertaining whether a quorum is present. Regulations 94 to 98 (inclusive) of Table A
shall not apply to the Company.

Proceedings of Directors

A meeling of the directors may, subject to notice thereol having been given in
accordance with these Articles of Association, be for all purposes deemed to be held
when a director is or directors are in communication by telephone or sudio visual
communications media with another director or other directors and all of the said
directors agres to treal the meeting as so held, provided always thal the number of the
said directors participating in such communication constitutes a quorum of the Board
hereunder. A resolution made by & majority of the said directors in pursuance of this
Asticle shall be as valid as it would liave been if made by them &t an actual meeting
duly convened and held.

Indemnity

The Directors may at their discretion and on such terms as they think fit purchase and
maintain for the Company or for any director, secretary or other manager or officer
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(other than euditor) of the Company insurance againsi any Hability which might by
virtue of any rule of law altach to such director, secretary or other manager or officer
in refation to any negligence, default, breach of duly or breach of trust in relation to the
Company or lis business or alfairs or to any subsidinry and against such liability as is
mentioned in Regulation 118 of Table A (which Regulation shall not apply to any
suditor of the Company).
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