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AMENDED

Please complete in typescnpt, or
n bold black capitals

38(2)

(Revised 2005)

CHWPO0Q0

Return of Allotment of Shares
Company Number 05675241
Company name in full FIRST CHOICE USA LIMITED

Shares allotted (including bonus shares)

(see Guidance Booklet GBAS)

Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year

S il A ol S S B Ll

US$1 00 Ordinary

1,105

US$1 00

US$6,631,655

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state

% that each share 1s to be
treated as paid up

% (if any) that each share
1s to be paid up In cash

Consideration for which

the shares were allotted

(This information must be supported by
the anginal or a certified copy of the

contract or by Form 88(3) if the contract
15 nnt In writinn

AU

2711072007
COMPANIES HOUSE

SATURDAY

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotland or LP - 4 Edinburgh 2




Names and addresses of the allottees

’ -,

Shareholder details
(st joint alfottees as one shareholder) Shares and share class allotted
Name(s) Class of shares Number
_FIRST CHOICE USA HOLDINGS allotted allotied
Address
lFIRST CHOICE HOUSE, LONDON ROAD, CRAWLEY, WEST SUSSEX . US$1 00 Ordinary ‘ 1,105
1 L L
UK Postcode R H .10 9 GX ' :
Narne(s) Class of shares Number
allotted allotted
1
Address
L L L
L L L
UK Postcode . o L o L i :
Name(s) Class of shares Number
allotted allotted
L
Address
[ L L
L L L
UKPostcode _ _  _ L L L : '
Name(s) Class of shares Number
allotted allotted
|
Address
L L L
4 L L
UKPosicode | _ _ _ L L L ¢ '
Name(s) Class of shares Number
allotted allotted
i
Address
L L L
L L L

Please enier M sheets (f any) attached to thus form
Signed \ \} pate ___30/10]06

- Aﬂmclef\)secretary ! MW
sfemtrec ety e T T VT MAA S Vo E R - ARG MGR-a 0P o PHaer=

** Please delelo as appropnate

Contact Details

You do not have to give any contact
information in the box cpposite but If

Joyce Walter, First Choice Holidays PLC, First Choice House, Crawley,

you do, it will help Comparies House to West Sussex. RH10 9GX

contact you If there 1s a query on the
form The contact information that you

Tel 01283 588987

give will be visible to searchers of the
public record DX number

DX exchange
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DATED 30 OCTOBER 2006

FIRST CHOICE USA HOLDINGS
-and -

FIRST CHOICE USA LIMITED

AGREEMENT
FOR THE CONTRIBUTION OF $6,631,655 FOR THE ISSUE OF
1,105 ORDINARY SHARES IN
FIRST CHOICE USA LIMITED




DATED: 30% October 2006

PARTIES:

(1)

FIRST CHOICE USA HOLDINGS, a company incorporated in England (registered
number 5979713), the registered office of which is being changed to First Choice House,
London Road, Crawley, West Sussex, RH10 9GX (“FCH"}, and

2) FIRST CHOICE USA LIMITED, a company incorporated in England (registered number
05675241), the registered office of which 1s being changed to First Choice House,
London Road, Crawley, West Sussex, RH10 9GX (“FCUSA").

BACKGROUND:

FCH wishes to contnbute $6,631,655 to FCUSA for the issue of 1,105 ordinary shares of $1 each
on the temms of this Agreement

AGREEMENT:
1 DEFINITIONS
11 In this Agreement, the following words and expressions shall have the foliowing

12

meanings unless the context requires otherwise
“Business Day”

means a day on which banks are open for business im London, other than Saturday or
Sunday:;

“Completion”

completion of the Shares allotment in accordance with this Agreement, and
“Shares”

means the issue of 1,105 shares of FCUSA to FCH.

In this Agreement, unless the context requires otherwise.

1.21 any reference fo the parties or a recital, clause or schedule is to the parties or
the relevant recital, clause or schedule of or to this Agreement,

122 the headings shall not affect the interpretation of this Agreement;
123 use of any gender includes the other genders,

1.24 any reference to ‘persons” includes indwiduals, firms, partnerships,
companies, corporations, associations, organisations, govemments, states,
foundations and trusts (in each case whether or not having separate legal
personality); and

125 any reference to a statute, statutory proviston or subordinate legisiation
(“legislation “) shall be construed as referring to that legistation as amended
and in force from tme to tme and to any legislation which re-enacts or
consolidates (with or without modification) any such legistation

AGREEMENT FOR TRANSFER

At Completion, FCUSA shall allot the Shares to FCH. The Shares shall be transferred
with all nghts attaching to them at Completion or subsequently, including the nght to




2.2

23

4.2

receive all dvidends and other distnbutions declared, paid or made on or after
Completion

Subject to clause 2 3, the Shares shall be transferred subject to the provisions of any
agreements applicable to, or affecting, the same and subject to any claims by any third
parties relating to the same. Accordingly, FCH shall accept without enquiry, requisition or
objection such title as FCUSA may have in the Shares.

FCUSA waives all nghts of pre-emption under the constitutional documents of the
Companies or otherwisa in respect of the transfer of such Shares fo FCH under this
Agreement (or agrees to procure that all such nghts are waived).

CONSIDERATION

The aggregate consideration for the allotment of the Shares by FCUSA to FCH shall be
the sum of US$6,631,655 (the “Consideration”)

FCUSA should use the cash it is holding cash on behalf of FCH in its bank account equal
to the amount of the Consideration in respect of a transfer from First Choice Holdings, Inc
(FCH's immediate parent company) on 27 October 2006, as full payment of the
Consideration,

COMPLETION

Completion shall take place at the registered office of FCUSA immediately after this
Agreement is executed

At Completion:
4.2.1 FCUSA shall deliver (or procure the delivery of) to FCH:
{a) issue of the Shares 1n favour of FCH, duly executed by FCUSA;

{b) the share certificates representing such Shares or an indemnity in lieu
of such share certificates, and

(c) ali other documents required to give title to such Shares in accordance
with the terms of this Agreement or otherwise to give effect to the sale
and transfer of such Shares on the terms of this Agreement; and

422 the Consideration shall be satisfied in the manner set out in clause 3.
PROVISIONS PENDING REGISTRATION OF SHARE TRANSFERS

On or after Completion, FCUSA shall at its own expense execute all such documents and
do or cause to be done all such other things as FCH may from tme to tme reasonably
require in order to vest in FCH legal tile to and/or the full benefit of the Shares sold and
transferred by FCUSA pursuant to this Agreement and otherwise to gve full effect to this
Agreement. Without prejudice to the generalty of this clause, for so long after
Completion as FCUSA 1s or remains the registered holder or holder of record of any of
the Shares and/or otherwise entitled to direct how any such holder shall act in relation to
any such Shares, it will (or will procure that the relevant person will)

5.1.1 hold such Shares and/or any dividends, distnbutions and rights arising out of,
in connection with, or denving from, such Shares in trust for FCH absolutely
and will account to FCH for them,

5.1.2 deal with such S hares, dividends, distnbutions and rights only as FCH may
from time to time direct;




7.2

73
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76

7.7

78

513 vote and otherwise exercise any powers in respect of the Shares as FCH may
from time to lime direct, and

514 at the request of FCH, procure the attendance and voting at all meetings which
the legal owner or registered holder or holder of record is or becomes entitied
to attend as such owner, registered holder or holder of record, in such manner
as FCH shall direct and, If requested by FCH, execute all instruments of proxy
or other documents which may be necessary or required by FCH to enable
FCH or its nominee(s) to attend and vote at any such meeting

ASSIGNMENT

Neither party may assign or otherwise dispose of any rights under this Agreement, at law
or in equity, including by way of declaration of trust. Any purported assignment in breach
of this clause shall be void and confer no nghts on the purported assignee

GENERAL

Each party s hall bear its own costs and e xpenses 1n connection with the preparation,
negotiation, execution and performance of this Agreement and the documents referred to
int

A person who 1s not a party to this Agreemant has no right under the Contracts {Rights of
Third Parties) Act 1999 to rely upon or enforce any term of this Agreement except where
this Agreement expressly provides that such a person is entitied to enforce any of its
terms under that Act. This ¢clause shall not affect any right or remedy of a third party
which exists or 1s available apart from that Act

This Agreement may be executed in any number of counterparts and by the parties to it
on separate counterparts, each of which shall be an original, but ail of which together
shall constitute one and the same Instrument

This Agreement, and the documents referred to n it, consttute the entire agreement and
understanding of the parties and supersede any previous agreement between the parties
relating to the subject matter of this Agreement but this clause shall not operate to
exclude any liability for fraud or fraudulent misrepresentation

No vanation of this Agreement or any other documents to be entered into under this
Agreement shall be effective untess in wnting and signed by or on behalf of each of the
parties.

If any provision or part of this Agreement I1s held to be illegal, invalid or unenforceable, in
whole or In part, under any enactment or rule of law, such provision or part shall, to that
extent, ba deemed not to form part of this Agreement but the legality and enforceabiity of
the remainder of this Agreement shall not be affected

The provisions of this Agreement shall, except insofar as then implemented or performed,
remain in full force and effect and shall continue to bind, and to be enforceable by, FCH
or its successors or assigns or, as the case may be, FCUSA and shall not be
extinguished or affected by any other event or matter except a specific and duly
authonsed written warver or release from FCH or, as the case may be, FCUSA

A failure to exercise or delay in exercising a nght or remedy provided by this Agreement
or by law does not constitute a waiver of that or any other right or remedy. A waiver of a
breach of any term of this Agreement shall not constitute a waiver of any other breach of
this Agreement.




8 NOTICES

B1 Any notice, consent or other communication given under this Agreement shall be in
writing and in Enghish, and signed by or on behalf of the party giving 1t, and shall be sent
by hand, by prepaid recorded or special delivery post (or prepaid intemational recorded
airmail if sent intematronally) to its address set out in this Agreement or to an address or
fax number specified by that party by wntten notice to the other.

8.2 Any notice, consent or other communication given in accordance with clause 8.1 and
received after 5.30 p.m on a Business Day, or on any day which is not a Business Day,
shall for the purposes of this Agreement be regarded as received on the next Business
Day.

8.3  The provisions of clause 8.1 shall not apply in relation to the service of any process in
any proceedings arising out of or 1n connection with this Agreement

g GOVERNING LAW AND JURISDICTION

This Agreement shall be govemed by and construed In accordance with the law of
England and Wales. Each party trrevocably submits to the exclusive jurisdiction of the
courts of England and Wales over any claim, dispute or matter ansing under or in
connection with this Agreement

THIS AGREEMENT has been executed by or on behalf of the parttes as a deed on the date at
the top of page 1 of this Agreement

EXECUTED as a deed by ) & @ :

FIRST CHOICE USA HOLDINGS acting by. )
) Richard Wheatley, Director

Joyce Walter, Secretary

EXECUTED as a deed by )

FIRST CHOICE USA LIMITED actng by. ) . Q.»/ ’(/4 v

y David McGraynor, Director

Joyce Walter, Secrefary




