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MANTIS COLLECTION LIMITED
Minutes of a meeting of the board of directors of MANTIS COLLECTION LIMITED
{Company) held at The Draycott Hotel on 8% November 2017 at 16.00.

PRESENT:
Mr P Gardiner
Director
Mr A McEwen Smith
Director
IN ATTENDANCE:
Mr S Holt

Director and Company Secretary

APOLOGIES FOR ABSENCE RECEIVED FROM:
None

WY

16/11/2017 #161
COMPANIES HOUSE

THURSDAY

1. CHAIRPERSON
Mr Paul Gardiner was appointed chairperson of the meeting.
2. NOTICE AND QUORUM

The chairperson reported that due notice of the meeting had been given and that a
gquorum was present. Accordingly, the chairperson declared the meeting open.

3. BUSINESS OF THE MEETING

The chairperson reported that the business of the meeting was consider and, if thought
fit, passing a resolution to REMOVE AND DELETE the restriction on the authorised
share capital of the Company set out in Regulation 5 of the memorandum of association
of the Company, which by virtue of section 28 of the Companies Act 2006 is treated as a
provision of the Company’s articles of association.

4. GENERAL MEETING

41
IT WAS RESOLVED to:

Registered address: Mantis Collection Ltd, 26 Cadogan Gardens, London SW3 2RP
Registration No 02492037 VAT Number 810 2680 65
Tel 020 7730 6466 Fax 020 7730 0236



(a) PASS the resolution to REMOVE AND DELETE the restriction on the authorised
share capital of the Company set out in Regulation 5 of the memorandum of asscciation
of the Company, which by virtue of section 28 of the Companies Act 2006 is treated as a
provision of the Company’s articles of association

S5.FILING
The chairperson instructed the Company Secretary to:

5.1
Make all necessary and appropriate entries in the books and registers of the Company.

5.2
Arrange for the following to be filed at Companies House:

(a)

A copy of the resolution.

(b)The relevant form.
{c)} Any relevant fee

6. CLOSE

There was no further business and the chairperson declared the meeting closed.

o

Mr P Gardiner
Chairperson

8th November 2017

Registered address: Mantis Coliection Ltd, 26 Cadogan Gardens, London SW3 2RP
Registration No 02492037 VAT Number 810 2680 65
Tel 020 7730 6466 Fax 020 7730 0236



D24

mantis

Company number 02492037

ORDINARY RESOLUTION

OF
MANTIS COLLECTION LIMITED
(Company)

Passed on 8t November 2017

At a general meeting of the Company duly convened and held at 26 Cadogan Gardens on 8t
November 2017 at 16.00, the following resolution was duly passed as an ordinary resolution.

1. ORDINARY RESOLUTIONI[S]

THAT, in accordance with paragraph 42(2){b) of Schedule 2 of the Companies Act 2006
{(Commencement No 8, Transitional Provisions and Savings) Order 2008, the restriction on
the authorised share capital of the Company set out in Regulation 5 of the memorandum of
association of the Company, which by virtue of section 28 of the Companies Act 2006 is
treated as a provision of the Company’s articles of association, is hereby revoked and
deleted.

Mr P Gardiner
Director

COMPANIES HOUSE

Registered address: Mantis Collection Ltd, 26 Cadogan Gardens, London SW3 2RP
Registration No 02492037 VAT Number 810 2680 65
Tel 020 7730 6466 Fax 020 7730 0236
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Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

THE CLIVEDEN TOWN HOUSE LIMITED
{as amended by Special Resolution passed on 14 April 1595}

PRELIMINARY |

1. Subject as herelnafter provided the Regulations incorporated in Table A set out in the Schedule \
to The Companies (Tables A to F} Regulations 1985 shall apply to the Company. ;

2. Regulations 3, 8, 24, 35, 64, T3 to 77 (inclusive), 94 to 97 (inclusive), the second and third
sentences of Regulation 79 and the last sentence of Regulation 84 of Table A shall not apply
to the Company but the Regulations hereinafier contained together with the remaining
Regulations of Table A shall, subject to the modifications hereinafter expressed, constitute the
Regulations of the Company.

3. Any reference in these Regulations to an enactment shall be construed as a reference to that
enactment us amended or extended by or under any other enactment.

PRIVATE COMPANY
4. The Corapany is a private company, and accordingly:-

(a) no shares in ot debentures of the Company shall be offered to the public (whether for
cash or otherwise); and

0] no shares in or debentures of the Company shall be allotted, nor shall any agreement
to allot such shares or debentures be made, (whether for cash or otherwise), with a
view to all or any of such shares or debentures being offered for sale to the public,
and sections 58(3), 59 and 60 of the Act shall apply for the purposes of this
Regulation as they apply for the purposes of the Act.

44,  Notwithstanding anything contained in these articles the Company and the directors shall be
bound to recognise a transfer of any share in the Company, the transfer of which is required
by any person purseant to such person’s proper enforcement of security granted to such person
over such share and the Company shall not be entitied to exercise its ripht of lien over any
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INTERPRETATION

5. In Regulation 1 of Table A there shall be inserted before the words "office” and “secretatry”
the word “the" and between the words “regulations” and "the Act" the words “and in any
regulations adopting in whole or in part the same”.

SHARES

6. Subject to the provisions of the next following Regulation the Directors are authorised for the
purposes of section 80 of the Act to exercise the power of the Company to allot shares to the
amount of the mthorised but unissued share capital of the Company at the date hereof and the
Ditectors may allot, the Company to allot shares to the amount of the authorised but unissued
share capital of the Corpany st the date hezeof and the Dicectors may allot, grant options aver
or otherwise dispose of such shares to such persons, on such terms and in such manner as they
think fit provided always that:-

i save as provided in sub-paragraph (ji) of this Regulation the authority given in this
Regulation to the Directors 10 exercise the power of the Company to allot shares shall
expire five years after the date of incorporation of the Company;

(¢1)] the Members in General Meeting may by Ordinary Resolution:-

(&} renew the said authority (whether or not it has been previously renewed) for
2 period 0ot exceeding five years, but such Resolution must state (or resiate)
the amount of shares which may be allotted under such renewed authotity or,
25 the case may be, the amount, remaining to be aliotted therennder, and must
specify the date on which the renewed authorlty will expire;

o) revoke or vary any such authority (or renewed authority);

(i)  notwithstending the provisions of sub-paragraphs (i) and (ii) of this Regulation the
Company may make an offer or agreement which would or might require shares to
be atlotted after such authority has expired and in pursuance of such an offer or
agreement the Directors may allot shares notwithstanding that such authority or
renewed authority has expired.

In this Regulation any reference to the allotment of shares shall include a reference to the
grant of any right to subscribe for, or 10 convert any security into shares, bat shall not include
any reference to the allotment of shares pursuant to such a right.

T1. In accordance with section 91 of the Act Sections 89(1), and 9X1) 1o (6) of the Act are
excluded from applying to the Company. Any shares for the time being unissued shall be
offered 1o the Members in proportion as nearly as may be 10 the pumber of exisiing shares
held by them respectively untess the Company shall by Special Resolution otherwise direct.
Such offer shall be made by written notice specifyving the number of shares offered sud
specifylng a period (not being less than fourteen days) within which the offer, if not accepted,
will lapse and determine. After the expiration of that period, or on the receipt of an intimation
in writing from the offeree that he declines to accept the shares so offered, the Directors may
in accordance with the provisions of these Regulations allot, grant options over or othetwise
dispose of the same to such persons, on such terms and in such manner as they think most
benefictal to the Company. The Directors may in like manner and subject as aforesaid, allot
any such new or original shares which by reason of the proportion borne by them to the
number of persons entitled to any such offer as aforesaid or by reason of any other difficulty
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in apportioning the same cannot in the view of the Directors effectually be offered in the
manner eforesaid,

Subject to Chapter VH of the Act, and 10 Regulation 12, the Company may purchase its own
shares (ncluding redeemable shares) whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise.

Subject to Chapter VII of the Act, any shares may, with the sapction of an Ordinary
Resolution, be issued on the terms that they are, at the option of the Company or the
shareholder, ligble to be redeemed on such terms and in soch manner as the Company before
the issue of the shares may by Special Resolution determine, and whether Out of distributable
profits or the proceeds of a frash issue of shares or otherwise.

Subject to Chapter VI of the Act, the Company may give financial assistance for the purpose
of or in connection with any acquisition of shares made or to be made in the Company or its
holding company.

The lien conferred by Regulation 8 of Table A shall attach to all shares whether fully paid or
not and to all shares registered in the name of any person indebted or under Tiability to the
Company whether he be the sole holder thereof or one of two or more joint holders. The
Company shall have a first and paramount Lien on every share {not being fully paid) for ali
mongys (whether presently payable or not) calted or payable at a fixed time in respect of that
share and the Company shall also bave a first and paramount en on all ghares (including fully
paid shares) registered in the name of any person indebted or under Hability to the Company
whether he be the sole holder thereof or on¢ of two or more joint holders for all moneys
presently payable by him or his estate to the Company: but the Directors may at any time
declare any shares to be wholly or in part exempt from the provisions of this Regulation, The
Company's lien, if any, on 2 share ghall extend 1o all divideads payable thereon.

TRANSFER OF SHARES

(@) No share or beneficial ownership of a share shall be transferred nor shall the
Company purchase any of its own shares pursuant to Regulation & unlegs and until the
righis of pre-emption hereinafter conferred shall have been exhausted.

()] Any member proposing to tramsfer any shate or beneficial ownership of a share
(ereinafier called "the vendor") shall give notice in writing (hereinafier called "the
transfer notice®) to the Company of such proposal. The transfer notice shall spacify
the sum which in the vendor’s opinicn constitutes the fair price of each share specified
therein, and shall constinate the Company the vendor’s agent for the sale of such share
or shares (hereinafter called "the said shares™) in one or more lots at the discretion of
the Directors to the Members (other than the vendor), at that price save ihat if the
Directors do not accept that the sum specified by the vendor constitutes the fair price
of the said shares they shall lnstruct the Auditors of the Company (who shall act as
experts and not 45 arbitrators so that any provisipn of law or statute relating to
awbitration shall not apply) to centify by centificate in writing (hereinafter called “the
certificate of value”) the value in their opinion of the said shares es between a willing
seller and a willing buyer, and in such a case the mansfer notice shall nevertheless
constitate the Company the vendor’s agent for the sale of the said shares but at the
price certified in the certificate of value,
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If the Auditors are instructed t0 certify the fair value as aforesaid the Company shall,
as soon as it receives the certificate of value, furnish a copy thereof o the vendor.
The cost of obtaining the certificate of value shall be borne by the Company.

Upon the price being fixed as aforesald (whether by reference to the vendor’s opinion
of the fair price or by reference to the ceriificate of value) the Company shall
forthwith by notice in writing (hereinafter called "the offer notice™) inform each
Member (ather than the vendor) of the number and price of the said shares and shall
invite each such Member to apply in writing to the Company within 21 days of the
date of despatch of the offer notice (which date shall be specified therein) for such
maximum number of the said shares (being all or any thereof) as he shall specify in
such application,

If such Members shall within the said period of 21 days apply for all or (save as
otherwise provided in the transfer notice) eny of the said shares, the Directors shall
allocate the said shares (or so many of them as shall be applied for) to or amongst the
applicant Members in proportion s nearly as may be to the pumber of shares in the
Company of which they are registered or unconditionally entitled to be registered as
holders provided that ne applicant Member shall be obliged to take more than the
maximum number of shares specified by him as aforesald. If any shares shall not be
capable without sub-division of being allocated to the Members in proportion to their
existing holdings, the same shall be allocated to the applicant Members, or some of
themn, in such proportions or in such manner as may be determined by lots drawn in
regard thereto and the lots shall be drawn in such manner as the Directors thiok fit,

The Company shall forthwith give notice of such allocations (hereinafter called "the
allocation notice") to the vemdor and to the Members to whom the said shares have
been allocated and shall specify in the allocation notice the place and time (being not
carlier than 14 and not later than 28 days after the date of the despatch of the
allocation notice, which shall be specified therein) at which the sale of the said shares
80 allocated shall be completed.

The vendor shall be bound (upon payment of the purchase price due in respect thereof)
10 transfer the shares comprised in the allocation notiee to the purchasing Members
named therein at the place and times therein specified; and if in any case the vendor
after having become bound as aforesaid makes default in transferring any shares the
Company may receive the purchase price on his behalf, and may authorise some
person o execute 2 transfer of such shares in favour of the purchasing Member. The
receipt of the Company for the purchase price shall be a good discharge to the
purchasing Member. The Company shall forthwith pay the purchase price into a
separate bank account in the Company’s name and shall hold the purchase price and
any interest carned thereon in trust for the vendor.

During the 6 months following the expiry of the period of 21 days referred to tn
pavagraph (e) of this Regulation the veador shall be at liberty subject nevertheless to
the provisions of paragraph (i) of this Regulation to transfer to any person {including,
but subject to Regulation 8, the Company) and at any price (not being less than the
price fixed under paragraph (b) of this Regulation) any of the said shares not allocated
by the Directors as aforesaid.

The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not it is a fully paid
share,
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13.  The instrument of transfer of a fully paid share shall be executed by or on behalf of the
transferor and in the case of a share which is not fully paid, the instrument of transfer shall
in addition be executed by or on behalf of the transferee. The transferor shail be deemed 10
remain a holder of the share until the name of the transferee is entered in the register of
Members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

i4.  In every notice convening a General Meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitled to attend and vote is entitled to
appoint a proxy to aftend and, on a poll, vote instead of him and that such proxy need not also
be a Member. Regulation 38 of Table A shall be modified accordingly.

15.  Proxies may be deposited at the Registered Office of the Company at any time before the time
of the Meeting for which they are to be used unless otherwise specified in the ootice
convening such Meeting. Regulation 62 of Table A shall be modified accordingly.

DIRECTORS

16.  The first Director or Directors of the Company shall be the person or persons named in the
statement delivered under Section 1Q of the Act,

17. Unless and until otherwise determined by the Company in General Meeting there shall be no
maximum number of Directors and the minimum number of Directors shalt be one, Whenever
there shall be only one Director of the Company such Ditector may act alone in exercising
all the powers, discretions and authorities vested in the Directors, and Regulation 39 of Table
A shall be moedified accordingly.

i3.  ADirecior who is in any way cther directly or indirectly interested (whether through persons
connected with him as defined in section 346 of the Act or otherwiss) in any contract,
transaction or arrangement (whether or not constituting 2 contract and whether actnal or
proposed) with the Company or in which the Company is otherwise interested, shafl declare
the nature of his interest at a Mesting of the Directors in accordance with section 317 of the
Act. Subject to such disclosure a Director shall be entitled to vote in respect of any such
contract, transaction or arrangement (whether actual or proposed) in which he is interested and
he shall be counted in reckoning whether a quorum is present,

13.  The Directors may cxercise all the powers of the Company to borrow money, whether in
excess of the nominal amount of the share capital of the Company for the time being issued
or not, and to mortgage or charge its undertaking, propetty and uncalled capital or any part
thereof, and to issue debentures, debenture stock or any other securities whether outright or
as security for any debt, Liability or obligation of the Company or of uny third party.

13(A). Members of the Board or any Committee thereof may participate in & meeting of the Board
or of such Committee (i) by means of conference telephone or similer communication
equipment by means of whick gll persons participating in the meeting can hear each other or
(i) by means of a succession of telephone calls to directors from the Chairman of the
Meeting, and any person parficipating in a meeting in this manner shall be deemed to be
present in person at such meeting and, subject to these Artcles and the Act, he shall be
entitled to vote and be counted in a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating is assembled, or, if there is no such
group, where the chairman of the meeting then is.

AMTSKO3$2124.2
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20. In Regulation 87 of Table A there shall be inserted between the words "the directors® and
"may" the words “on behalf of the Company".

DIVIDENDS

21. No dividend or interim dividend shall be paid otherwise than in accordance with the provisions
of Part VIII of the Act which apply to the Company.

22,  Subject to the provisions of the Act, every director and other officer or auditor of the
Company shall be indemmified out of the assets of the Company against afl costs, expenses,
losses and liabilities which he may sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto. Regulation 118 of Table A shall be modified
accordingly.

ANTSKOG392124.2




NAMES AND ADDRESSES
OF SUBSCRIBERS

SUNDER MANSUKHANI
Classic House

174-180 0Old Street
London

EC1V 9BP

LYNN HUGHHES
Classic House
174-180 O] Street
London

EC1V 9BP

Dated the 4th day of Janvary 1990

Witness to the above Signatures:-

MAURICE GRIFFIN
Classic House
174-180 Old Street
Landon

EC1V SBP
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THE COMPANIES ACT 1985 \ ‘

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OoF

THE CLIVEDEN TOWN HOUSE LIMITED
(as amended by Special Resolutions passed on 17 July 1992 and 14 April 1999)

The Company’s name is The Cliveden Town House Limited®,
The Company’s registered office is to be situated in England and Wales.
The Company’s objects are:-

Without prejudice to the generality of the objects and powers of the Company detived from
Section 3A of the Companies Act 1985 the Company has the following objects:-

To carry on business as owners, managers, proprietors and operators of a hotel, group of
hotels, or boarding lodges of all kinds, and to provide such managerial, catering, domestic,
janitorial or other staff of every and any description, caterers, dining room, restaurant, tca
room aud cafe proprietors, licensed victuallers, wine, spirit and beer merchants, bakers,
confectioners, pastry cooks, sweet and ice cream manufacturers and sellers, tobacconists,
butchers, fishmongers, fruiterers, greengrocers, grocers, dairymen, provision merchants and
manufachurers of and dealers in articles of food and drink of all kinds, purveyors and caterers
for public amusement gemerally, general storekeepers amd entertainment and geperal
contrectors; to buy, sell, manufacture, repair, alter, rebuild, reconstruct, hire, et on hire,
import, export and generally deal in plant, machinery, apparatus, articles, things and effects
of all kinds ancillary to or capable of being used for the purposes of the foregoing businesses
or any of them likely to be required by customers of or persons having dealings with the
Compzany.

To carry on any other trade or business which cen, in the opinion of the Board of Directors,
be advantageously carried on by the Company.

To acquire by purchase, lesse, exchange, hire or otherwise, or to hold for any estate or
imterest, any land, buildings, easemeats, rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any veal or personal property
of any kind necessary or convealent for the purposes of or jn connectign with the Company's
business.

(9]

&

The name of the Company was changed from Speed 122 Limited on the 30th May 1990, from Codital
Limited on the 28th September 1992 and from Draycott Limited on 9th Fehruary 1996,
The main object Clause 3(A) was changed by a Special Resolution passed on 17th July 1992,
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To erect, alter or maiotein any buildings, plant and machinery secessary or convenient for the
Company’s business and to confribute to or subsidise the erection, construction aad
maintenance of any of the above,

"T'o acquire by subscription or otherwise and hold, sell, deal with or dispese of any shares,
stock, debentures, debenture stocks, or other securities of any kind whatsoever, guaranteed
by any company constituted or carrylng on business in any part of the wotld and debentures,
debenture stock and other securities of any kind guarantesd by any Government or Authority,
Municipal, Local or otherwise, whether at home or abroad, and to subscribe for the same
either conditfonally or otherwise and to guarantee the subscription thereof and to exercise and
enforce all rights and powers conferred by the ownership thereof.

To receive monsy on deposit either without security or secured by debentures, debenture stock
{petpetual or terminable), mortgage or other security charged on the undertaking or on all or
atty of the aseets of the Company including uncalled capital, and geserally to act as bankers.

To borrow and raise money in any manner and Lo secure with or without consideration the
repayment of any money borrowed, raised, or owing by mortgage, charge, debenture,
debenture stock, bond, stasdard security, fien or any other security of whatsoever nature upan
the whole or any part of the Company’s properly or assets (whether present or future)
including its uncalled capital, and also by a similar morigage, charge, debenture, debenture
stock, bond, standard security, indemnity, lien or security of whatsoever nature to secure and
guarantee the performance by the Company or any other company or peérson (including, but
without prejudice to the generality of the foregelng) e helding company of the Company or
any company which is a subsidiary of such holding company within each case the meaning of
section 736 of the Act, of any obligation or liability it or such person or company may
undertake or which may become binding upon it or such person or company, and to secure
any securities of the Company by a Trust Deed or other assurance and to eater into
partaership Ot any joint puzse arrangement with any person, persons, firm or company,

To fend money with or without security, and to invest money of the Company upon such
terms ay the Company may approve, and to gearantee the dividends, intersst and capital of
the shares, stocks or securitles of any company of or in which the Company is a member or
is otherwise interested, and generaily as the Directors thiok fit.

To apply for, purchase or otherwige acquire and hold or use any patents, lcences,
concessions, copyrights and the like, conferring any right 10 use or publish any secret or other
information and to use, exercise, develop or grant licences in respect of the property, rights
or information 8o acquired.

To take part in the formation, management, supesvision or coatrol of the business or operation
of any company or undertaking and for that purpose to appoint and remunerate any Directors,
Accountants, Consultants, experts or agents.

To employ experis, consnltants and valvers 1o investigate and examine the condition,
praspects, value, character and circumstances of any business concerns and nwndertakings and
generally of any assets, property or rights.

To establish or promete or concur in esteblishing or promoting any other company whose
objects shalt include the acquisition and taking over of all or any of the assets and labilities
of the Company or ihe promotion of which shall be in any manner calculated to advance
directly ot indirecty the objects or interests of the Company and to acquire, hold or dispose
of shares, stocks or securitics issued by or any other obligations of any such other company,

ANTSED\392124.2
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To draw, accept and negotiate promissory notes, bills of exchange and other negotiable
instruments,

‘To invest and deal with the monies of the Company not immediately required for the purposes
of the business of the Company in or upon such investments and in such manner as the

Company may approve.

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

To accept payment for any property or rights sold or otherwise disposed of or dealt with by
the Company, either in cash, by instatments or otherwise, or in fully or partly pald-up shares
or stock of any company or corporation, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company or corporation or partly in one
mexde and partly in another, and generelly on such terms as the Company may determine, and
to hold, dispose of or otherwise deal with any shares, stock or securities so acquired.

To enter into arTangements for joint working in business or amalgamate with or enter into any
partnesship or arrangement for sharing profits, union of interests, recipracal concession or co-
operation with any company, firm or person carrying 0 or proposing to carry on any business
within the objects of the Company or which is capable of being carried on so as directly or
Indirectly to benefit the Company.

‘To purchase or otherwise acquire, take over and undertake all or any part of the business,
property, lishilities and transactions of any person, Or company catrylng on any business the
cartying on of which is calculated to benefit the Company or to advance its inferests, or
possessed of property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn 10 account, exchange, let on reat, royalty, share of
profits or otherwise, grant licences, easements and other rights in or over, and in any other
manner deal with or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the Company may thiak fit.

To provide for the welfare of persons employed or formerly employed by the Company and
to grant pensions, allowances, gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Cotnpany or its predecessors in business or of any associated company
of the Company or its predecessors in business oz the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts, funds or schemes
(whether contributory or non-contributory), with a view to providing pensions or other funds
for any such persons 23 aforesaid or their dependants.

To subscribe to or othetwise ald the establishment and support of, any schools and any
educational, scientific, literary, religious or charitable institutions or trade societies be solely
cormected with the business carried on by the Company or its predecessors in business or not,
and to institute and maintain any club or other establishment.

To distribute in specie assetz of the Company propetly distributable amongst the members, but
so that no distribution amounting to a reduction of capital be made except with the sanction
(if any) for the time being required by law.
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To do all or any of the things heteinbefore awthorised, either alone or in conjunction with
cthers, or as factors, trustees o1 agents for others, or by or through factors, trustees or agents.

To do all such other things as are jncidentat to or which the Company may think conducive
with the above objects or any of them.

Except insofar as prohibited by Section 151 of the Companies Act 1985, to give, directly or
indirectly, whettier with or without the Company receiving any consideration or advantage and
whether or not in furtherance of the attzinment of any other object of the Company, financial
assistance of any kind ncluding but not mited to financial assistance within the meaning of
Section 152(1} of the Companies Act 1985) to any person or company in aiy fnahner 00 any
terms and for any purposes whatsosver and in particular {without derogation from the
generality of the foregoing) to give financial assistance for the purpose of the scquisition of
securitles ia any Associated Company (as defined below) to be made by any person ot
company o for the purpose of reducing or discharging any Uability incurred by any person
or company for the purpose of such acquisition.

For the purpose of this Clguse it is kareby dectared that:-

a

{n

iy

v

1)

the expression “company™ {except where used in referencs to this Company) shall be deemed
to Include any goverament or any stattory, municipal or public body, partnership,
associations, syndicate or other body of persons, whether incorporated or unincorporated and
whether incorporated, domiciled or resident in the United Kingdom or elsewbere;

the expression “person” shall include any company, partnership or othet body of persons,
whether corporate or unincorporate, in any country or territory and any public authority or
international organisation;

the expression "securities” means and includes, any fully, partly or nil paid share, stock,
dehenture or loan stock, bill, note, warrant, conpon, deposit recept or certificate, fund or
obligation, interest or participatory right of any kind whatspever;

the ¢xpressions “and"” and "or" shall mean “and/or* where the context so admits aud the
expressions “other” and “otherwise™ shall not be construed ejusdem generis where a wider
canstruction is possible; .

the expression "Associated Company” shall mean any contpany which is for the time being:

(a) a parcent wndettaking (as defined by Section 258 of the Companies Act 1985) of the
Company; or

(®)  asubsidiary undertaking (as defined by Section 258 of the Companies Act 1985) of
the Company or of any parent undertaking of the Company;

(€)  a company controlled either by the same persony as control the Company (or sny
pavent undeddaking of the Company) or by connecied persons.

‘The objects set forth in any sub-clause of this clause shall ot 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 infetence from any other object or objects
set orth in such sub-claise or from the terms of any other sub-clause or by the name of the Company.
Noune of such sub-clauges or the object or objects thereln specified or the powers thereby coaferred
shali be degmed subsidiary or ancillary to the objects or powers mentioned in any other sub-clanse,
but the Company shall have fil power 1o exercise all or sny of the powers and to achieve or to
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endeavour to achieve 2ll or any of the objects conferred by and provided in any one or more of the
said sub-clauges.

4, The liability of the Members is limited.

5. ‘The Share Capital of the Company is £100 divided into 100® Shares of £1 each.

WE, the several persons whose names and addresses are subscribed, are desirous of being formed into
a Company, in pursuance of this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Compatty set opposite our respective names.

NAMES AND ADDRESSES Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

SUNDER MANSUKHANI ONE
Classic House

174-180 Ol1d Strest

London

EC1V 9BP

LYNN HUGHES ONE
Classic Houge

174-180 Old Streat

London

ECIV 9BP

Dated the 4th day of January 1990

Witness to the above Signatures:-

MAURICE GRIFFIN
Classic House
174-180 Old Street
London

EC1V 9BP

o The Share Capital of the Company was reduced from £1,000 by ardinary resolution passed on the
3rd September 1992.
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