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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2940925

The Registrar of Compan'es for England and Wales hereby certifies that
KINETICBOOM LBATED

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

company and that the company is limiled.

Given al Companies House, Cardiff, the 21st June 1994
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Plaase de not Pu zuant to section 12(3) of the Companies Act 1985
write in

this margn

To the Registrar of Companies For official use  For official use
Please complete Address overleaf i e dtis’
feglbly, preferably { ) I { } |
In black type, or [ A R

bold Lloek lettering  Nameo of company

« KWETH Q&LSDM LA CTED

* Insart full
nitina of Company
| ] (_ 20vp/) “FORANDON BEIIALY OF YORK PLACE COMPANY SECRETARIES LIMITED
* —
o flz YORR PLACE, LEEDS, 1S1 218
1 dﬂ,,,,g 2 dn solemnly and sincerely declare that | am ffaliciergeqagadipsbmfozmatsnoiibasampanylt
appropri

[person named as director or secretary of the company in the statement delivered to the registrar
under section 1G(2))t and that all 1ke requirements of the sbove Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make 1hfs solamn doeclaration canssienticusly believing the same to be true and by virtue of the
provisions of tho Statutosy Beciorations Act 1835

Declared at . LEEDS Oeclarant jo 5 gn below
N
.m;\_ IR eeny T, gay '/@,:E«,:-M&L
A\ RINITY FCWLp {for and on bebalf of Youk Flace
Ono l!wusal\ 13 hundred pnd Foup Compasy Seaetaries Limited)
belore moe
Mm%a&%&mxﬁmmwx&gﬁgﬁ
the Peace Wh«_‘g WW B
e AN DR RION S BE LA
Presentor's name address and | For official Use
reference (if any): Hewe Companies Seclion i Fost roum
York Place Company Services 134 | ; |
12 York Place l
Leeds 151 218 ’ ‘ l
Tel; 0532420222
*A91VT240x
\ABSIRECEIPT DATE:15/0¢ 784"
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This form should be completed in black

Wi

*991V524/u

[ABSTRECEIPT DATE:15/096754]

Statement of first directors and
secretary and intended situation
of registered office

Company name{in fult)

Reglstered office of the company on Incorporation

If the memorandum Is delivered by an sgeat for the

subscribers of the memorandum mark % in the box
opposite and plve We agents namne sod sidress,

Number of continuation theets attached

To whom should Companies House direct zay
enquirics abeut the information shown
in this form?

For official
CN ror 1c1al use D
I}
ISLRETICRcoOM -+ LimyTeD "
I
RO 12 YORK PLACE .
’ i
LEEDS
Vot town i
i
WEST YORKSHIRE
County/Region f
1512Ds
Poctoode z
X
YORK PLACE COMPANY SERVICES LIMITED ;
Wame
RA 12YORK PLACE ;
° i
LEEDS
POSTTOW i
WEST YORKSHIRE
Coutly/Region i
1LS1 2DS
Poctonde 4
YORK PLACE COMPANY SERVICES LIMITED
i
12 YORK PLACE, LEEDS, W YORKS
]
LS12DS
Posiceds I
0532-420222
Telzphone Extension i

o




Company Sccretary

Name *Style/Title
Forenames
Sumame
*Honows elc
Previous forenames
Previous sumame

Address

Usual residential addeess must be given,
In the case of a corporation, give the repistered

or principal office address,

Consent signature

Directors

Nagme "8y, le/Tille
Fotenanies
Sumame
*Heaours e
Previous forenames
Previous semame

Address

Ususl residential sddress mﬁ be ﬂvmm

In the case of & corponation, give the replstered

of principal office sddress,
Date of bisth
Business occupation
Other disectorshipg

Consent signature

* Voluntary details
Page 2

Cs YORK PLACE COMPANY SECRETARIES LIMITED .
I
]
it
1
1]
AD 12 YORK P1ACE ’
]
If
LEEDS
Post town Il
WEST Y%KSHI RE
County/Reglon |

ENGLAND

Postoode

LS12D8/ -
ntry

lccusent (o act as secy, of thg.chmpang named cz page 1

3lelay

Signed Date
for-and-on-bahalf
York Place Compary Secretaries Limited
<n YORK PLACE COMPANY NOMINEES LIMITED
I
B
|
3
(]
AD 12 YORK PLACE ]
1]
[ B
LEv S
Fast town i
CovetyRegion WEST YORKSHIRE "
YR 1s120s ) ENGLAND i
Portcode Couritry
no Hagoaslity ﬁlﬂ 4
oC "
on

1coosent 1o act as director of fic nyfmamed on page 1

Signed foca0d o heflf o pue 13 ’ 6| a4
Yock P?zt?wmy Nominees Limited
L
Signature of agent on behal( &1 af| sulscribers Date l 3 l 6 [ q C/—




THE COMPANIES ACTS 1985 & 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

KINETICBOOM LIMITED

1. The Company's name is KINETICBOONM LIMETED,

2. The Company's registered office §s to he sitnated jo
England and Yales.,

3. The Company’s abjects are:~
{a} To carry on busingss as a general conmersiai conypany,

) To carry  on any  other trade or hwsiness  of any
tleseription  which may secan o the Company cipalde of
belng advamageously carricd on i conncetjon with or
ansillary to or which is caloulated directly or fndireclly 10
henefit or enhance the value er retnder more profitalile any
of ihe propecty, vights or Busifivases of the Campany,

(c) To purchase ar by any ollicr muany acuire any
frechald, easchold or athier property fur any ostate er
futerest whatever snd any siphis or priviteges of any Siud
over or §a re.gct of any givaperty amd any real or prsenal
propeety or righis whatsoever which may Lo geeessary for,
or fiay Ie conveniontly wseed with, er may cobasee the salue
of any uther projecty of the Cotapany.

{4y Vo purchase, ar by uther mene scguire sl grutoct,
profeng and renew, whctfer In ¢ United Kingdom or
chenhere any patenis, patent rlus, hreves dimvention,
licencss, copyripghts, seerct processay, trade marks, desipns,
protections and con~cxsfons which may appzar filiddy to by
advantageous or welud to the Conpany and 1o 1w and tun
fo accaunt and to manufactore w0 G- grant leows or
privileges in respret of the asue, <nd G epresd meney fo
cxporimsnting wpon, testing amd Bsproving aoy patonts,
inventions o diphits wlich the Company oy acwguire er
propiose (o aceire.

fe) 1o acquire or underiahe e alisle er sow wart of i
Tneiness, paadsill, and avals of any persen, fom, of
comprany carrying oa or propoing 9 gy e oany of e
budnesses shich sthe Company b atthieelzed 19 carry e
and as part of the comileralivn e such agegphilting
undcrtake aft or any of the Baldlittos ol engly pranes, Brn ep
company, or (o acipeire an interost & ansalgamale wily, or
cnter info parinenship or ¥alo any werangomssnt fie dhastog
profits, or far co=opreratie, oo far iniliey cotpedilien, of
far mutuaf assistance with apy sech persen, fioen or
cowpany, and 10 give or wreept, by way of wnsidoraticn fr
any of the acts or thiogy aforouid wr pregurdy acouited,
any shares, delentures, dslenture st e saenitios hat
may he agreal open, and @ kol amd eedadn. or <all,
moriguge and deal vty any shares, dedentrses, debisntnre
stock or scenvitiey so recgivad,

(0 To improve, manage, cultivate, cossin.l, ropair,
develop, cxchange, et on Jrase er olicivbe, masipane,
clrarge, scll, ditpose of, turn o account, grant sights and
privileges In respeet of, or othernhe deal with all er any
part of the property and vights of the Censpany.

() Toinvest amd deal with the mnneys of the Cempany pot
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B diately cequired upon surh sccurities and in such
manner ay may from time o thoe be determined,

(1 To lendd or adsance moncey or give eredit to any persotis,
Birws or companics upon such terms and wilh or without
seeurity and subject 1o sich conditlons as may seem
desirable and in particutar ta customers and others having
dealings with the Company and to pive puarautees or
beenme seenrity for any such persons firns or companies,

(i} To borrow and ralse money in any manner, as the
Company shiall think 55, and In purticoular by 1he issue of
delentures or debentnre steck and 1o sceure the repayment
of auy money Lorvowed, rabed or owing by morigage
charge standan] scourily Ben or other sccurity wpon the
whole o any part of the Company’s property or assots
twhether gpresent er Tutuee), Bnchuding its uncalled capital,

tir ‘To draw, make, sccept, endorse, discount, excoute and
hwue cheyues, Bills of exchiange, promissory notes, bills of
laditg,  warvants, debotures, and  other  negotiable
instrusenis.,

thy To onier info any aresugements with any governnient
ur autherity Owprenie, ssnlcipal, Jocal, or otherwlse) or
any cotporations, comparies or persons, that may seem
turducive to the sizinommt of the Company's ohjecls or
any of the, ard to eltafn from any such gavernment or
authurily, corporatin, company or person, any charters,
cealcatdy, decrees, ripghts, privifleges or concessions which
e Cempany psay $hink desdrabile and (o carry ont, exerdisc
and cvngply with any such chartors, contracs, deerces,
pialans rinalenes and toncostinns,

e Tor earbeeqrilee far, take, giuschase, or otherwise acuire
utidd Dl ebiares, dock or ofdier interests In or obligations of
wow ether company or corpuration.

trala greeote any otlice onspany for (he purpose of
sgopairing AW or any of the preperty or undertaking or any
of e labilithes of the Company, or of undertaking any
Tensitiess e eperstions wlich may appear likely to xsaist or
el the Company or I cobance the value of any
progiety or budoow of (he Company, and to place or
grarantee the placing of, undeewrite, subscribe for, or
sk ess ke soguire el oe any part of the dhares or securities
af may saehh comprany sy afurcsafd.

int To wall, W, liconce, dovelop or otherwlve deal with the
shede wr any part of the ugdentaking of the Company,
nither toptler e in puriiu*s upon such terms, ss the
Company may think 6, with power fo accepl shares,

elzntures, or seauritics of any company purchasing the
Same,

fo) To act as agents or brokers and as trustees for any

gzrsen, firm or company, and fo undertakie and perform
stubi=contracts, and alvo to act in any of the businesses of ihye

293775




Company through or by meitns of agents, hrokers, sub-
coptractors or olhers,

(0} To remunerate any person, fivm o company rendering
services to the Company cither by ¢ash payinent or by ihe
aletment subject to the provisions of e Companics Act
L9883 (or any statutory modification or ce-enactent
thereof) (0 him or ihem of shares or other seenritivs of the
Company eredited as paid up in fall or in past or otaerwise,

(Y Te pay out of the funds of the Company all costs and
expenses of or incidestal to the promotion formation ami
incorporation of the Company, or 1o contract with any
f~ison, firm or company o pay the same, and to pay
cammissions to brokers and others for underwriting,
placiag, selling or guarantecing e sebseription of any
shares or other securitics of the Company.

(r} To purchase and malntaln Isuranee paicivs 1o
indemnify the officers and auditor of Hie Cempany againt
any costs, expenses and labilities arbsing from negligence,
defanlt, breach of duty or trust incurred by them in
discharge of their duties or in reliaon thereto,

{s) To suppnrt and sulneribe 20 any charitable or pubtic
object and w support and sulivribe (o any institution,
socicly, or club which may be for the benelit of the
Company or its Directors or eoployees; 1o repuncrate the
Directors of the Company In any manner the Company may
think fir and to pay or provide pemsionms for or make
payments to or for the benefit of any persons vhn are or
were At any fime In the cmplovinant or sodie of e
Company or of any company for the time Ixing e
Companys holding company or sinbliary coppany as
defined by Section 736 of the Cospanics Act 1885 op
otherwise assocfaled with the Cumpany §a busiseis amd the
wives, widows, familics and  dependeats of any such
persons; (0 Biakic payments funards insrance (0wl up,
establisls support ard mainlain suprranusation sl elhor
funds or schemes (uhether  conteibotory or npon-
contributory} for the lenelit of any of wreh persens wy
aloresald and of dheir wises, slfous, fawilivs and
slependants, 2nd fo set up, estallish, supgeard and saaintaia
profit sharing, share eplion e shizre porcluse slcnses for
the Iicnefit of any of the employees of the Conpany er of
any such sulnidiary cr holding conpany and 1o bod ey
1o any such cployees oe to testoss o iofe § afusil o
chable any sich schemes (o e estalilihiod o2 toaintaf

(1) To distsibute any pregarsy of sl Coaspany i sperie
smong thie maeabzes,

(1) Todo alt such wtliee iibngs as way be dressed fveidontsd
or conducive to e ottainmont of e Campany » alifscts ar
any of them,

AND itis berely declarcd that

il Nene of the ebfacts wt Toeth b eoy sul=¢tune of
this clause shall e restriciively qomstrued Do the izl
interprctation Ahall e gisen o cacls srely elfact, wid e
furcening sb-clanses ediall be conctrod fuloguedontis of
cach othier, eveepd where thie conrest evpwessdy w roepises
and none of the eljects theraitn gaontizcnd Qi B dearsed
to Lie mcrcly sulnidiary or snailay to (e ehjots cntanad
i any other sulp=chatine, aatl

it The Company shal have s i) o poter fo
exercise each and cvery nne of the ooy spaaifiond el
sitb=¢lanse of this clause as thouph cach such snb=glasg
concained the alifects of & separate comsgrany; and

iii) The word “Company™ fn thiy daswe shall, oy
where used fn reference to this Cemapaay, be docnsed o
include any parinership or other bady of prrsens shetiar
corporate or unincorpe.ate and whether denicifed in any
pard of the United Kingdom er tlvemhore,

GCOMEMART I M. 792

4. The liability of the memhers is Smited,

3. The Company's share eapital is £1000 djvided into
EO shiares of £1 each,

1, the subscriber to this Memorandum of Association, wish
to be formed into a Company purstant to  this
Memorandum;  and 1 agree to take the number of shares
shown opposite my naae.

Name and address of the subseriber and sumber of shares
tahen by the subseriber

ot

York Mace Company Niningts Kimitfd Oue

12 Yurk Mace
Lecils 151 208
4

Dated 13 Juue 1994

[T

Wiless 1o the aliove s\.fztf’un*
bl

Stepleen hard
12 Yur ki Place
Leeds 1L.S1 208




THE COMPANIES ACTS 1985 & 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSGCIATION OF

KINETICBOOM LIMITED

FRELIMINARY

L. {a) Subject as hercinafier provided the Repulations
contained in Table A In e Schednle to the Companivs
(Vables A te F) Regulations 1955 a4y amended by the
Compames (Cables A (0 F) (Amendmenty Repolasions 1988
(such Table belng herelnafter callod “Fable A7) shall apply
to the Company.

(1} Ins these Articles the expression "the Ad” means the
Companies Act 1985 but so ihat apy reference i those
Artlcles o any provision of the Act shiall e deced 10
inclnde a reference to any statntory modificatien or re-
ciactment of that provision for the tinse being in force.

ALLOTMENT OF SHARES

2. (@) Directors shall have ful) conirol of shares shich are
comprised i the anthori+d share capital with which the
Company Is incorperated and may aflat relevant scourilics
{as defincd In Section 5002 of the Act) as authorised frem
tinte to tlme by the Company, ant during ile pegios of five
yoars commencing with the date of incorporativn the
Dircctors shall lave authority to alhut sclovant socuritiss o
sieh persons and fur such coashitoration and wpon s
teems and conilitfons as they may dedsrmine prosided iliag
thie nominal value of the selesant cecnritics alintted shiadl nol
exeeed the sullinrised Lut vobeined share capital of the
Company for the thine kg, and aller the porfed of fve
years commencing with the date of incorpeeaties of te
Company the Birectors may allst any rdevant securiticy in
pursuance of an offcr or agreassil oo 1o do ool by ihe
Company within that peoed, The Anthority herehy gisen
may at any time be rencoed, reeohed o varicd Ly
Ordinary Resolution of the Conapany.

() AN dares wilth wre adt owaprieed B e
unthorised share capital with which the Conpraey by
intorperated and which e Ditcetors propeae in e bl
first be offered 20 the Sesbars in grepestisn as agarly as
may be to the number of the exbiing sleares 1283 by el
respeciively unless the Company shatl by Sjeckad Resdonsn
otherwie direct,  The olfer shall be samde by pofice
speciflying e number of shares efforcd, and firsiting »
period (ot haling Jess than fourteen days) withia wbich oy
offer, if ot accepied, witl e deemed 1 B Jeedinesd. Afar
the expivalion of that peeied, Ueae sdates o deermied (o Iz
declined shall be offered in e proportica aferesald 1o (e
persons who have, within the sabl perivd, accegted af) the
shares offcred to them; such furthar wlfer sbiat) be neade ta
like termy in the same nianner aed Bufted Iy a Like ool
as the orivimal offer. Aoy shares ot accepsed prarmant te
siuch offer or Tnther offor asy aforesaid or vot capabie of
being offered as aforesald exveupl by vay of fratizas e
any shares released from the provisions of ihis Artice Iy
any such Special Resolution as aforcsaid sfndl be winder e
control of the Director ., whe may allot, graot eptions oor
or othevwise dispose of the same fo sueh porsgns, oa v
terms, and i such manner as they thick Tit, provided tha,
in the case of shares not acceptod as aloresaid, wch shara
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shabl not be disposed of on terms which are more favourable
to the subseribers therefor than the terras on which they
were affered to the Members. The foregoing provisions of
this pavageaph (b) shalt have effect subject to Sections 80,
B0A aud I7T9A of the Act.

{e1 In aceordance with Sceilon 91(1) of the Act, Sections
89013 and 90(1) to (63 (inclusive) of the Act shall not apply to
the Company.

SUARES

3. ‘The Jien conferred by Regulation 8 in Table A shall
altach to all shares whether fully pald or not and to all
shares standing registered i the name of any person
indebicd or under Hability to the Company, whether he
thall he the sole regidered hofder thereof or shall be one of
two or more Joint holderx, Regulatlon 3 in Tabie A shall be
medificd accordingly,

GENERAL MEETINGS AND RESOLUTIONS

4. 12) Regdations 40 asd 41 of ‘Table A shall not apply te
the Canpany.

(b3 No basdness shall be transacted @t any General
Muecting untess a quoninn Iy present, ‘Fuo persons entitled to
vole upen the busines 0 be tranacted, cadh belng a
memibier or & proay far a member or a duly anthorised
reprevntalive of a corporation shall be a quorum, unless
the Company lan only coe meraber In which case one
rrctiliar prosent B peesen o by proxy shall le a quorum.

{03 30 A guorue s nod presant wiihin half sn hour from
the tivse wppoiotel for a Geowval Meeting the General
Sfecting liaf] staud adfonrricd to the same day fn tie next
v k at tloc weine tinte and glace or o such other day and at
stieh etliee tie and place as the Dreclors may determine
amd if at the adfourncd Ceneral Mecling a quarum b not
present wilhin Walf an hoar from the time appolnted
orefer  ault adjoured General Mecting shall be
divsolied,

(D) I adelitiane oo the reep 2
Tahle 3, the ditcclory dhall alwo
thve Cuneprany 2

" Regulation 100 of
hie minnie book of

tip » memeramdum of all dechvions taken by a sole
mietnbee whon the Compeny has only one member which
way fase et takon by the Company in General Meeling
and o hedch hase effect as iTopreed in General Meeting: and

giigal siitten o dions passed by the Company.
APPOINTMENS OF DIRECTORS

5t Hegudation 65 io Table A shall not apply fo the
Cumipasy,

thy  The masimum sunber and minimum aumber




vespeetively of the Divectors may be determined from time
to fime by Ordinaey Resolution. of the Company. Subject to
and in default of any such determination there shall be no
ntaximum sumber of Dicectors and the minimum number
of Dicectors shall De one.  Whepsnever the minimum
aumber of the Directors shall be one, o sole Dirccor shall
have authority to exercise all e powers and discretions by
‘Fable A and by these Articles expressed o be vested in the
Directors gencrally, and Regulution 89 in ‘Pable A shall be
madified accordingly.

(©) No Dircetor shall be liable to retire by rotation and
Regulatians 73 to 77 (inclusive) iand Regelation 80 jn Table
A shall not apply to the Compuny. In Regulation 78 the
words "and nray alse defermine the rotation e wlich any
additional directors are 10 retire” shall be deleied.

BORROWING POVWERS

6. The Directors may exercise all the powers of the
Campany to borrew money of unfimited amount amd upon
such terss and in siech manner as they Uik At and subjeet
fin the case of any sceurity converfible inte shares) to
Section 80, 30A and 37YA of the Act (0 grant any mortgage,
charge or securdly over its windertaking,  proparty and
uncalled  capital, or any pagt theref, and 1o Jwie
debentures, debenture stock amd other securitivy whether
outright or as security for any debt, Baldiity or obligation of
the Company or of any thivd party.

ALTERNATE DIRECTORS

7. An alternate Director shalf not be enlitled as such to
receive any renmneration from the Company, save that hie
may be padd by the company such gaet G any) of the
remuneration othierwise payabie to bis appointor as such
appolntor may hy notice In writing to the Company from
time to time divect, azd the Fest senfence of Jegnlation 66
in Fable A sliafl e modificd accordingty,

MSOQUALIFICATION OF DIRECTORS

8. A Director shall be requived 1o vacate ks office if he
becomes Jacapalile by reason of Mlucss oe Injury of
managing and adminlstering his property and affairs amd
Regutation 81 In “Fable A shal) te modified aceordingty,

PROCEEIMNGS OF DIRECTORS

2. () At any meeting of the Dlecctors or of any commitice
of the Directors sulject to dischindug bis fnterest therein @
Itircctor may vute on any resolution notw ihntanding st i
i anyway concerns or relates to a matter i which hie has,
dircctly or indircetly aiy Kind of interest whatwweser, and if
he shalt vote on any soch rewlution ay alorosaid Lis sote
sliall be counted; and fn veladion to any such pesalutinn as
aforesald he shiall (whetlier or not Jie shall sote on the samc?
e taken into account fn calenfating the quorun provcat at
the Mccting. Regulations 24 to 98 indusive of ‘Table A shall
be comstrvied accordingly,

() Any dircetor or pemikr of 4 committiee of the
Dirvectors may parlcipate in a meeting of the Directors or
such commitice by tscarts of eonference telephone ur aller
meuns af teleplione radin or tclovisieal communicatim
wherehy all the persons gacticipating it the mecting can
hear cach other ard any Directer or mcmber of a
comibitee participating in such a meesing will e deconed e
be present in persen at suchier el

INDEMNITY

10. Subject to Scction 379 of the Act and fu addition
such indeninity as is comained in Regulation 18 of Table A
every Director, officer or officia) of the Company shall Ise
indemnified out of the fands of the Company or 1he
proceeds of any insmiunce palicy effecicd by the Company
for such purpose against all costs charges Inwses expenses

GCGMEMARELLRMs i

and tinbilities ineneeed by him u the execution and
diseharge of his duties ov in refafion tereto,

SHARE CERTIFICATLS

11, 1n the second sentence of Regulation 6 of Tale A the
wards shall be scaled with the seal and® shall be deleted,
Eaeh share certificate shall only he issued by authority of
the directors, or of o committee of the directors authorised
by the direetors, and shall bear he signature of one divector
and the company scerctary or a second director.

12, Hegulation 101 of Talsle A shall not apply to the
Comypany. ‘The company shall not be required to, but may,
at the discretion of the Directors, keep a common seak. If
steelt a4 seal §s Kept, it shall anly be ared by (he authority of
the Dircetors, or of 4 commitiee of the Directors authorised
by the Dircctors, and the Directors may determine who
shall slgn any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by a
dirceeor and the secicetary ur i seeond director.

TRANSFER OF SHARES

13. The Dircctors may, In their abisolute discretion and
without assigoing any reason therefor, decline to register
any transler of any share, whether or not it is a flly paid
share, and the first sentence of Regolation 24 in Table A
shall not apply to tire Company.

Namvy anil Addresses of Sulncriber

York IMlace Compa

12 York Place

Lecils 181 2008 o
TRl A

P TP 5y NJFLJTC
Y@%R Vo e At

Nondrees Limited

o5 Limuted

Dateel 13 Jung 1994

Wiltiens t tlie alion ¢ sgnature
Stealien Hars i

12 York l;lg't;cq Q

Locids 131 20 '
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2940925

*he Registrar of Companies for England and Wales hereby certifies that

KINETICBOOM LIMITED

having by special resolution changed its name, is now incorporated
under the name of

PARAMOUNT HOTELS LIMITED

Given at leeds, the 18th July 1994

RN =~ © ==

*C029409257%*

For The Registrar Of Companies

COMPANIES HOUSE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF KINETICBOOM LIMITED PURSUANT TO SECTION 381(A)
OF THE COMPANIES ACT 1985

We the undersigned members of the above Company being all the
members who at the date hereof would be entitled to atternd and vote
at a General Meeting of the Company hereby resolve as follows such
resolution to take effect as a special resolution.

Special Resolution

That the name of the Company be changed to Paramount Hotels Limited.
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For and on behalf of Broomco Management Services Limited

pated \E\> _fu&j 1994.
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COMPANIES FORM Mo. 123
Motice of incrsase

in nominz! capital

Pursuant to section 123 of the Companies Act 1985

Tao the Registrar of Companiey

Name of company

For official use  Company rumber

[ e oy m ey e

ol 2940925

Fur e sh o ol s wd

I'Paramount Hotels Limited

L

gives notice in accordance with section 123 of the above Act that by resotution of the company

dated 22 July 1994

the nominal capital of the company has been

ncreased by £ _£98, 000

beyond the registered capital of &£ _£1, 000

A copy of the resolution authorising the ntrease is attached.d
The condilions {(eg. voling /ights, dividend rights, wintding-up rights ele) subject to which the new
ghares have been or are 10 bo issved are as follows:

A3 dotalled in the

Articles of Association of the Company

adopted purguant to a resolution dated 22 July 1994

Signed ;{u;.i/gé/;? 4%’%

Picaso tick here if

centinued overleaf ! i

Desgmation 3 5uces ~a2 Date 2 1¢q( 3

Prasentor’s name, address &nd
reference (if any):

Dibb Lupton
Broomhead, 117 The
Hzadrow, Leeds LS
5J% (WAH/SY)

WAH/SH

For olicial use
Grased Saclion Post reom
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS OF PARBMOUNT HOTELS LIMITED
At an Extraordinary General Meeting of the above named company on
the 21st day of July 1994, the following resolutions were duly

proposed and passed as special resolutions:-

1. BErticles of Association

That the Articles of Association contained in the printed
document produced to the meeting marked 'A' and for the purpose
of identification, signed by the Chairman thereof, be and the
same are hereby approved and adopted as the Articles of
Asgociation of the Company in substitution for 2and to the
exclusion of the existing Articles of Association of the
Company.

2. Sub-~division of Existing Share Capital

That each of the existing ordinary ~xes of £1 in the capital

of the company be sub-divided into 100 ordinary shares of £0.01
2AacCh and G0k 2209 Hvaroe? MG oo ord. horaldey Conotacs VTR A Croane
LD ¢ =

3. Increase_in_Share Capital

‘That the authorised share capital of the Company be and is
hexeby increased from £1,000 to £99,000 by the creation of:-

3.1 100,000 'A' ordinary shores of £0.01 each ranking pari
pagsu in all respects with the existing 'A' orxrdinary
shares of £C.01 cach in the Company;

3.2 600,000 'B' ordinary ghares of £0.01 each; and

3.3 9,100,000 preferonce shares of £0.01 cach.

All such shares hoving the respective rights set out in the

Artiecles of hsgocintien of the Company as pioposed to be

adopted by the resolution numbered 1 above.

4. Pro~emption Rights

That the directors ba suthorised to allot equity securities (as
defined in Section 94 of the Companies Act 1985) pursuant to
the authority conferred in the xrasolution sbove as a Section
89(1) of the Companies Act 1985 did not apply to such allotment
provided that this authority shall expire on 21 August 1994.

il

21 July 1994 ﬁ}?ﬁﬁf!
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PARAMOUNT HOTELS LIMITED

ARTICLES OF ASSOCIATION

Dibb Lupton Broomhead
117 The Headrow
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Tdinary Shares of 1p each ("rpn Ordinary'shares“);
600, 000 g Ordinary'Shares of 1p each {""B" Ordinary'shares");

9,100,000 Preference Shares of 1p each ("Preference Shares")

Pari paggy with »g» Ordinary Sharesg

The "an Ordinary Shares ang 2ny interest therein shall not pe
transferable except:

(a) with the writtan econsent of the "B bBirector;

International Stock Exchange of the Uniteg Kingdom ang
tha Republic of Ireland Limiteg {"The Stock Exchange"):

{(c) when a tronsfer 1g required py Article 4;
{a) PuUrsuant to an offor requireqd 4o be maje by Article S;
(el to e trustoeg of g trust of which +the only

beneficiariea) are the wpaw Ordinary Sharehoiger who
establisheqg Such  tryst and yho jig transferring the
relovant wpa» Ordinary Shares and/or hig Spouse and/ox hig
lineal descendantg by blood or ddoption Provideq that the
trustees of any such trygr shall not be entitleqg ta
trangfor any "aw Ordinary Shares Pursuant +p this
baragraph (e), other thap to replacement trusteas pf the
Same trust; and




4.3

4.4

shares of such Compulsory Transferor are to be sold
pursuant to Article 4.4 (a) shall be determined by
reference to the date of expiry of such period. For
the avoidance of doubt 1f the Board does not
exercise its discretion under +this paragraph then
paragraphs (a) and (b) above shall apply.

The Compulsory Transferor shall deliver a duly executed
stock transfer form and the relative share certificate to
the Company within 14 days of agreement or certification
of the price in accordance with Article 4.2 in exchange
-0xr payment of such price.

If a Compulsory Transferor fails to transfer such "A"
Ordinary Shares 4in accordance with Article 4.3 the
directors may (and will if so requested by the "B"
Directoxr) authorise any person to execute and deliver on
his bhehalf the necessary stock transfer form and the
Company shall receive the purchase money in trust for the
Compulsory Transferor and cause the purchaser to be
registered as the holder of such shares (subject to
payment of any stamp duty). The receipt of the Company
for the purchase money shall be a good discharge to the
purchaser (who shall not be bPbound to see to the
application thereof). The Compulsory Transferor shall in
such case be bound to deliver up his certificate for such
"A" Ordinary Shares to the Company whereupon he shall be
entitled to receive the purchase price without interest.

5. Right to receive an offer in the event of a Sale

5.1 If a transfer of any "B" Ordinary Shares would result if

made and registered in a person (and any other person who
in relation to him is a connected person as defined by
Section B39 Income and Corporation Taxes Act 1988)
holding, or increasing a holding of, more than 75 per
cent of the "B" Ordinary Shares (a "Sale") then before
such transfer is registered by the Company, the proposed
transferee must have:

(a) made an offer in writing to acquire all the "A"
Ordirary Sharxes on exactly the same terms as it is
proposing to acquire such "B" Ordinary Shares,
except that:

(1) such offer must be open for acceptance for
at least 21 doys; and

{1ii) if the proposed transferee has acquired
any other "A" Ordinary Shares or "B"
Ordinary Shares within the period of six
months prior to such offer for a greater
consideration than the terms of such cffer
shall be increased to equal such greater
consideration

3 LE\LP\PEardlay\C4067 . Are\21.07. 24 \gve\ac\V?




6.

c.

7.

(b) made an offer to acquire any Preference Shares which
cannot for any reason be redeemed upon such Sale in
aizcordance with Article 17.3 in cash for the amount
which would be payable 1if such Preference Shares
were to be redeemed under Article 17.3.

5.2 Article 5.1 shall not apply to any transfer:

(a) to which the provisions of Article 9(b) to (e)
apply;: or

(b) made with the consent of the holders of 90 per cent
of the "A" Ordinary Shares and 90 per cent of the
"B" Ordinary Shares.

Variation of class rights and issues of "A" Ordinary Shares

6.1 The rights attaching to the "A" Ordinary Shares shall
only be adversely varied with the consent in writing of
the holders of not less than 75 per cent of the "A"
Ordinary Shares or by an extraordinary resolution passed
at a separate class meeting of the holders of the "a"
Ordinary Shares. Any variation which does not adversely
affect their rights shall not require such consent.
Events which shall be deemed to be a variation of the
rignts attaching to the "A" Ordinary Shares shall

include: -

6.1.1 any alteration to the Memorandum or Articles of
Agsociation of the Company (other than
increases in the authorised share capital or
consolidation or subdivision thereof); or

* 6.1.2 the passing of any resolution for the winding

up of the Company.

6.2 Any authorised but unissued "A" Ordinary Shares existing
at the date of adoption of these Articles shall, at the
direction of the "A" Ordinary Shareholders be issued and
allotted to such persons as the "A" Ordinary Sharecholders
shall nominate, subject always to the consent of the "B"
Director, such consent not to be unreasonably withheld.

RIGHIS_BHR_QBLIGATIQHS OF THRE_"BY ORDINARY SHARES

Pari passu with "A" Ordinary Shares

Save as otherwise specifically provided in these Articles, the
"B" Ordinary Shares and the "A" Ordinary Shares shall rank pari
passu, but shall constitute two separate classes of shares.

Pre-emption rights on transfer
8.1 8.1.1 Any "B" Oxdinary Shareholder whe wishes to

transfer any "B" Ordinary Shares ("Transferor
Sharehcldex”) shall (unless the provisions of

4 1:\LP\PEardley\C4067, Art\21,07.94 \gvo\ac\V?
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Article 9 apply) serve a written notice
{"Transfer Notice") on the Company stating the
number of shares he wishes to transfer
("Transfer Shares") and the proposed price for
each such share ("the Prescribed Price").

8.1.2 Within 7 days of the receipt of a Transfer
Notice the Company shall send a copy of it to
the other "B" Ordinary Shareholders who shall
each be entitled to offer to purchase all or
any of the Transfer Shares at the Prercribed
Price. Any such offer must be made in uwxriting
to the Company within 21 days of the despatch
by the Company of such copy of the Transfer
Notice.

8.1.3 If the Company shall receive offers for a
number of "B" Ordinary Shares in excess of the
Transfer Shares then those "B" Ordinary
Shareholders who shall have made such offers
shall be deemed (as far as practicable and
without exceeding the number of shares which
each such "B" Ordinary Shareholders shall have
offered +to purchase) to have offered to
purchase the Transfer Shares in proportion to
their existing holdings of "B" Ordinary Shares.

8.2 If the Company shall have received offers to purchase any

8.3

of the Transfer Shares in accordance with Article 8.1, it
shall forthwith give notice thereof to the Transferor
Shareholder who shall then be bound to transfer such
Trangfer Shares (free from all liens, charges,
encumbrances and third party rights whatsoever and
together with all rights then attaching thereto) upon
payment of the Prescribed Price for each share. Such
notice shall state the name and address of each of the
purchasers and the number of Transfer Shares to be
acquired by bim and the purchase shall be completed at a
place and time to be appointed by the Company being not
less than 3 and not more than 10 days aftexr the date of
such notice. However, if the Transfer Notice states that
the Transferor Shareholder is not willing to transfer
part only of the Transfer Shares, then the provisions of
Article 8.4 sghall apply if the Company does not receive
offers for all of the Transfer Shares.

If a Transferoxr S8h-orenolder falls to <transfer any
Transfer Shares to a gurchaser in accordance with Article
8.2 the directoxrs may (wnd will if so requested by the
"B" Director) avt+horise any person to execute and deliver
on his behalf the necessary stock transfer form and the
Company shall receive the Prescribed Price for each share
in trust for the Transferor Shareholder and cause the
purchaser to be registered as the holder of such shares
(subject to payment of any stamp duty). The receipt of
the Company for +the purchase money shall be a good

5 1:\LP\PEArdlay\CAOS7. Art\21.07. 94\gvc\ac\VT




discharge to the purchaser (who shall not be bound to see
to the application thereof). The Transferor Shareholder
shall in such case be bound to deliver up his certificate
for the Transfer Shareg to the Company whereupon he shall
be entitled to receive the Prescribed Price for each
share without interest. If such certificate shall
comprise any shares which the Transferor Shareholder has
not become bound to transfer as aforesaid the Company
shall issue to the Transferor Shareholder a fresh
certificate for such shares.

8.4 If the Company does not receive offers to purchase all of
the Transfer Shares in accordance with Article 8.1 then
the Compary shall promptly notify +the Transferor
Shareholder. The Transferor Shareholder shall within the
period of two months from such notification be antitled
to transfer those Transfer Shares for which the Company
shall not have received offers (or, where the Transferor
Shareholder shall have stated that he is not willing to
transfer part only of the Transfer Shares, all but not
part only of the Transfer Shares) at a price which is not
less than the Prescribed Price for each share PROVIDED
that no transfer of any share shall be permitted to any
pe2xson firm or corporation directly engaged or carrying
on business in competition with the Company.

8.5 If the Proposing Transferor i1s also a holder of
Preference Shares he may state in the Transfer Notice
that the Transfer Shares are to include a number of
Preference Shares, and any offer by the other "B"
Orxdinary Shareholders (and any cransfer by the Transferor
Shareholder in accordance with Article 8.4) must be, in
that case, in respect of both "B" Ordinary Shares and
Preference Shares, in the proportions set out in the
Transfer Notice.

9. Transfers not subject to pre-emption rights
9.1 Article 8 shall not apply to any transfer made:

(a) with the written consent of the "B" Director however
this Article B(a) shall not apply to any transfer
prohibited by Article 8.4;

(b) on or after Listing;

(c) to Schroder Venture Advisers, Schroders plc or any
of its subgsidiaries or to any partnership (or to the
partners of any such partnership) of which any of
them i3 general partner, manager or adviser or to
any unit trust or other fund of which any of them is
trustee, manager or adviser or any unit trust,
partnership or other fund, the managers of which are
advised by any of them ("the Dafined Group") or to
any nominee or trustee for any member of the Defined

6 1:\LP\PEArdley\C4067 . Are\21.07, 94 \gvc\ac\V7




Group (whether on a change of nominee or trustes or
otherwise)

(d) to the holders of units in, or partners in or
members of or investors in any such unit trust or
fund referred to in (c) above;

(e) by the subscribers of any "B" Ordinary Shares within
12 months of the date of subscription for the
purpores of syndication:

(f) pursuant to the option arrangement with Midland Bank
plc.

9.2 The Directors shall refuse to register any transfer of
shares which would reduce the holding of the Investors
(as defined in the Subscription and Shareholders
Agreement entered into on the date of the adoption of
these Articles) below such number of "B" Ordinary Shares
as are required to satisfy the Investors' obligations
under the Option Agreement (as defined in the
Subscription and Sharcholders Agreement referred +to
abhove).

10. Rights to receive an offer in the event of a Sale

10.1 If a transfer of any "B" Ordinary Shares would result if
made and registered in a Sale then before such transfer
is registered by the Company, the proposed trangsferee
must have:

(a) made an offer in writing to acquire all the other
"B" Ordinary Shares on exactly the same terms as it
is proposing to acquire such "B" Ordinery Shares,
axcept that:

(i) such offer must be open for acceptance for
at least 21 days; and
(it) if the proposed transferee has acquired

any other "A" Ordinary Shares or "B"
Ordinary Shares within the period of six
months prior to such offer for a greater
consideration then the terms of such offer
shall be increased to equal such greater
consideration

(b) made an offer to acquire any Preference Shares wnich
cannot for any reason be redeemed upon such Sale in
accordance with Article 17.3 in cash for the amount
vhich would be payable if such Preference Shares
vere to be redeemed under Article 17.3.

10.2 Article 10.1 shall not apply to any transfer:

(a) to which the provisions of Article 9(b) to (e)
apply;

7 11\LPAPZardley\C4067. Art\21.07. 94 \gvc\ac\V?




1l.

12.

13.

D.

14.

(b} made with the consent of the holders of 90 per cent
of the "A" Ordinary Shares and 90 per cent of the
"B" Ordinary Shares.

10.3 Any transfer referred to in Article 10.1 shall be subject
to the provisions of Article 8.

Right to appoint "B" Dbirector

Those holders of a majority of the "B" Ordinary Shares held by
members of the Defined Group shall be entitled to appoint and
remove a director (the "B" Director). Such appointment or
removal shall be made either by resolution of the directors at
the request of such holders or by notice in writing from such
holders to the Company.

Fee of "B" Director

The "B" Director shall e entitled to an annual fee of £15,000
(or such higher amount as the Boarxd may £from time +to time
determine) plus VAT payable quarterly in arrears together with
all expenses reasonably incurred by him in connection with his
office as a director.

Variation of class rights

The rights attaching to the "B" Ordinary Shares shall only be
adversely varied with the consent in writing of the holders of
not less than 75 per cent of the "B" Ordinary Shares or by an
extraordinary resolution passed at a separate class meeting of
the holders of the "B" Ordinary Shares. Any variation which
does not adversely affect their rights shall not require such
consent.

RIGHTS OF THE PREFERENCE SHARES

Dividends

14.1 The holdera of the Preference Shares are entitled to
receive, in priority to the transfer of any sum to
reserves and to any rights of the holders of any other
class of shares in the Company to receive any dividend or
other distribution and payable without any resolution of
the directors or shareholders, a fixed cumulative
preferential dividend ("Preference Dividend") at the
following rates per annum {exclusive of any associated
tax credit) in respect of the periods sct out below:

Rate per annum Period

No dividend £rom the date of {4sue to
31 October 1995;

10 per cent from 1 November 1995 and
thereafter

8 1sALPAPEard lay\C 4067, Art\21.07. 94\ gvc\ac V7




15.

16-

17.

in each case on the nominal amount plus any premium paid
on subscription on the Prefererce Sharegs. The Preference
Dividand shall accrue frow day to day and be paid half-
yearly on each 1 November and 1 May falling after 1
November 1995 (a "Preference Dividend Payment Date") in
respect of the half~years ending on those dates oxr, in
the case of the first Preference Dividend Payment Date,
in respect of the period from 1 November 1995. Any
amount unpaid shall be carried forwurd and be payable in
priority to the Preference Dividend payable on any later
date.

14.2 The rate at which the Preference Dividend is payable
shall be a rate pexr annum compounded with rests on the
Preference Dividend Payment Dates, and the amount payable
in respect of any cverdue dividend shall be increased
accordingly.

14.3 The "B" Director has the rigit to waive any Preference
Dividend and the right to elect that such waived
Preference Dividend be paid on any future Preference
bividend Date.

14.4 Any Preference Dividend not paid on its due date or
waived in accordance with Article 14.3 above shall itself
be entitled to receive a fixed cumulative preferential
dividend of 10% per annum (compounded on each Dividend
Payment Date) on the amount of such arrears.

Return of capital

On a return of capital on liquidation or otherwise the assets
of +the Company available for distribution amongst its
shdreholders shall be applied, in priority to any payment to
the holders of any other class of shares in the Company, in
paying to the Preference Shareholders:

(1) first, the nominal amount plus any premium paid on
subgscription of the Preference Shares; and

(ii) sacondly, a sum equal to any acerued, unpaid
Preference Dividend to be calculated down to the
date of return of capital and to be payable
irregspective of whether ¢he Company has sufficient
digtributable profits out of which to pay such sum.

Further participation

The Preference Shares shall not confer any further right of
participation in the profits or assets of the Company.

17.1 Scheduled redemption
The Company shall redeem on the following dates <the

following number of Preference Shares, namely

9 1:ALP\PEardlay\cd06T . Are\21,07, 94 \gve\ac\V7




17.2

17.3

17.4

17.5

Date Number

1 November 1999 half the Preference Shares in
issue

1 November 2000 the remainder of the Preference

Shares in issue

Early voluntary redemption by the Company

The Company may at any time redeem all or any of the
Preference Shares by serving notice of such redemption
upon the Preference Shareholders specifying a date upon
which redemption is to take place being not less than 14
days nor more than 30 days from the date of such notice
and stating the number of Preference Shares to be
redeemed.

Redemption on a Listing or Sale

The Company shall redeem all the Preference Shares
immediately prior to a Listing or a Sale.

Early redemption required by Preference Shareholders

The Preference Shareholders shall be entitled by notice
in writing to the Company given by the holders of a
majority of the Preference Shares to require redemption
of all or any of the Preference Shares in the avent that:

17.4.1 any sum due in respect of Preference Shares is
not paid on the date specified in these
Articles (other than a Preference Dividend
waived purguant to Article 14.3) irrespective
of whether +the Company had sufficient
distributable profits or reserves out of which
to pay such sum gave that there shall be a
grace pericd of 3 days for failura to pay which
ig duc to technical or administrative delays in
funds transmicsion dn the banking system; and

17.4.2 any indebtedness of the Company or any of its
gsubgidiaries shall become repayable prior to
it gpecified maturity or demand shall be made
for repayment thercof;

17.4.3 material breach of any of the provisions of the
Investuent Agreement.

Provisions applicable to all redemptions

Each such redemption of g@ome but not all of the
Preference Shares shall be made amongst the holders
thereof pro-rata as nearly as possible to their then
holdings of Preference Shares.

10 L:ALPYPEardlay\C4057, ArtAZ1, 07, 94 \gvciac\vY




17.6

17.7

17.8

17.9

Upcn tha due date for any redemption of Preference Shares
("a Redemption Date")} the Company shall pay the following
amount in cash in respect of each Preference Share to be
redeemad:

(a) the nominal amount plus any premium paid on
subscription of such Preference Share; and

(b) a redemption premium equal to 10 per cent of the
amouric specified in {2) above compounded annually
for each year or part of a year thereafter; and

(c}) any unpaid Preferenca Dividend accrued up to the
Redemption Date.

On each Redemption Date the redemption moneys payable
thereon shall (irrespective of whether the Company has
sufficient distributable reserves out of which to pay
such sum) become a debt due and payable by the Company to
the Preference Shareholders and subject to receipt of the
relevant share certificates (or za indemnity in respect
thereof in a form reasonably satisfactory to the Company)
the Company shall forthwith upon such Redemption Date pay
the redemption moneys to the Preference Shareholders.

Oon redemption the Company shall cancel the share
certificate of the shareholder concerned and, in the case
of a redemption of part of the shares included in the
certificate, without charge igssue a fresh certificate for
the balarice of shares not redecemed.

Az from the duc date for any redemption the Preference
Dividend shall cease to accrue on the Preference Shares
due to be redeemed on thot date unless on the
presentation of the cortificate (or an indemnity as
aforegaid) relating thercto tho Company £zils to make
payment of the redemption moneys in which case the
Proference Dividend ghall continue to accrue from the due
date for redemption to the date of actual redemption.

17.100s regards voting

Preference Sharoholders choll be ontitled to receive
notice of and attend but not to speak or vote at all
general meetings of the Compony unless any of the events
get out in Article 17.4 exist whoen the Preference
Shareholders shall while such event exticts be entitled to
speck and vote at any general meeting of the Company and
on a +how of hands cach Preference Shareholder present in
person ox by prosy shall have one vote and on a poll each
Praference Shareholder gshall have one vote for every
Preference Share of which he is the holder.
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E.

18.

19.

20.

GENERAL PROVISIONS
Table A

18.1

18.2

18.3

The regulations contained in Table A in the Schedule to
the Companies (Table A to F) Regulations 1985 (as
amended) ("Table A") shall apply to the Company save
insofar as they are excluded or modified hereby. No
other regulations contained in any statute, statutory
instrument ov other subordinate legislation shall apply
a3 the regulations or the articles of the Company.

The regulations of Table A numbered 24, 38, 60, 61, 64,
73, 74, 75, 76, 77, 78, &0, 81, 90, 94, 95, 96, 97, 98,
112 and 118 shall not apply. The regulations of Table A
numbered 35, 37, 46, 53, 57, 59, 62, 68, 79, B8, 89, 91,
92, 93, 110, 112 and 115 shall be modified. Sublect to
such exclusions and modifications, and in addition to the
remaining regulations of Table A, the provisions hereof
shall be the articles of agssociation of the Company.

Vhere an ordincry resolution of the Company is expressed
to be required for ony purpose, a special or
extraordinary resolution shall alse be effective, and
where an extraordinary resolution is expressed to be
required for any purpoce, a special resolution shall also
be effective.

Private Company

The Ceozpany 18 a private compeny 1limited by shares and
accordingly ooy Anvitotion to the public to subscribe for any
shoreg or dobantures of the Cempany is prohibited.

Authority to iggue shores

20.1%

The dirontors shall have unconditional authority to
allor, grant optiens over, offer or otherwise deal with
or dispose of any uanigsuad chares of the Company {whether
forming port of the eriginol or o,y increased share
capital) to cush persens, at such times and gencrally on
sueh torms and conditions ng tho directors may dotermine.
Furthor, the dirascters sholl hove general and
unconditicral osuthorlty purcyant to seetion BO of the
Companies Aet 1985 (Sthe Act®) to excrelce all or any of
thoe powery of the Ceapany to allot relevant securities
fwithin «he reaning of thot oecticn) for a poriod
expiring on the £L£th ananiversary of the dote o adoption
of theco axtieclos unless proviously xoenewed, varied or
reveked by the Cospony in general meeting, ond the
poxrimuss  amsunt of relevent oecsurities which may be
allotted purcuont to such wuthority shall be the
avthorised but as wet unissued share capital of the
coopany at the deto of adopticon of these Articles or,
where the authority o renewed, at the date of that
rencwal.
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21,

22.

23.

20.2 The directors shall be entitled, pursuant to the
authority conferred by paragraph 20.1 of this article or
under any renewal of such authority, to make at any time
prior to its expiry any offer or agreement which would ox
might require relevant securities of the Company to be
allotted after the expiry of such authority and to allot
relevant securities pursuant to such offer or agreement.

Pre-emption rights on issue of shares

21.1 The pre-emption provisions of section 89(1) of the Act
and the provisions of sub-sections (1) to (6) inclusive
of section 90 of the Act shall not apply to any allotment
of the Company's equity securities.

21.2 The Company shall not allot any equity securities unless:

(a) such allotment is of "A" Ordinary Shares and "B"
Oxdinary Shares as nearly as practicable in the same
proportions in which they were in issue immediately
prior to such allotment;

(b) such "A" Ordinary Sheres are first offered to the
holders of the "A" Ordinary Shares and such "B"
Ordinary Shores are first offered to the holders of
the "L" Ordinary Shuares, in each case as nearly as
practicable in the proportions in which they held
"A" Ordinory Shares or, as the case may be, "B"
Ordinary Shares immediately prior to such allotment.

o Such effer shall be open for a pericd of 14 days. Any
ohares which are not occepted by any sharcholder may be
allotted to such othoer poerson as the Directors determine.

21.3 The provisions of Article 21.2 do not apply to any issue
of shares pursuant to the Subscription and Shareholders
Agreement entored into by the Company on the same date as
the adoption of these Articles.

Purckasce of own shares

Regulation 35 of Table A shell be wicdified by the deletion of
the words "ethorwise then out of distributable profits of the
company or the preceeds of a fresh iosue of shares®™ and the
gubstitution for them eof the words ®, whether out of its
distributable profits or out of the proceceds of a fresh igsue
of gshares or otherwige®.

Notice of general meetings

Regulation 37 of Table A shall be modified by the deletion of
the words "eight weeks® and the substitution for them of the
vwords "twenty-eight days” and by the insertion of the words "or
the "B" Director acting alone” after the second word of that
requlation.
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24,

25.

26h

27,

28,

29.

An annual general meeting and an extraordinary general meeting
called for the passing of a speclal resolution or an elective
resolution shall be called by at least twenty-one clear days'
notice. All other extraordinary general meetings shall be
called by a least fourteen clear days' notice buk a general
meeting, other than a meeting called for the passing of an
elective resolution, may be called by shorter notice if it is
s0 agreed:

(a) 4in the case of an annual general meeting by all the
members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote, being
(1) a majority together holding not less than such
percentage in nominal valus of the shares giving that
right as has been determined by elective resolution of
the membevs in accordance with the Act, or (ii) if no
such elective resolution is in force, a majority together
holding not less than ninety-five per cent in nominal
value of the shares giving that right.

Proceedings at general meeitings

A poll may be demanded by the chairman or by any member present
in person or by proxy and entitled to vote and regulation 46
of Table A shall be modified accordingly.

Regulation 53 of Table A shall be modified by the addition at
the end of the following sentence: "If such a resclution in
writing 4is degeribed as a special resolution or as an
oxtraordinary resolution or as an elective resolution, it shall
have effect accordingly.*

A corporation which is5 a member of the Company may, by
resolutisn of its directors or other governing body, authorise
such pergon ag it thinks fit to act as its representative at
any meeting of the Company or at any meeting of any class of
members £ the Company. The person so authorised is entitled
to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise it if were an
individual member.

Votes of membexs

Regulation 57 of Table A ghall be modified by the inclusion
after the word "shall® of the phrase "unlegs the directors
otherwise determine”. ,

Regulation 59 of Table A shall be modified by the addition at
the end of the following gentence: "Deposit of an instrument
of proxy shall not preclude 8 member from attending and voting
at the meeting or at any adjocurnment thercof.”
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31.

32.

33.

34.

35-

36.

a7.

38.

An instrument appointing a proxy shall be in writing in any
form which is usual or in which the dirsctors may approve and
shall be executed by or on behalf of the appointor.

Regulation 62 of Table A shall be modified by the deletion in
paragraph (a) of the words ‘“"deposited at" and by the
substitution for them of the words "left at or sent by post or
by facsimile transmission to", by the substitution in paragraph
(a) of the words "one hour" in place of "48 hours" and by the

substitution in paragraph (b) of the words "one hour" in place
of "24 hours".

Number of directors

Unless o%herwise determined by ordinary resolution, the number
of directors (other than &lternate directors) shall not be
subject to any maximum and the minimum number shall be cne.

Alternate directors

An alternate director who is absent from the United Kingdom
shall be entitled to receive notice of all meetings of
directors and meetings of committees of directors Provided he
has notified the Company in writing of an address for service
and regulation 66 of Table A shall be modified accoxdingly.

Ragulation 68 of Table A shall be modified by the addition at
the end of the following sentence: "Any puch notice may be left
at or sent by post or facsimile transmigsion to the office or
such other place as may be designated for the purpose by the
directors."

Borrowing powers of directors

The directors may exercise all the powers of the Company to
borrow and raise money and to mortgoge and charge all or any
paxt of the undertaking, property and uncalled capital of the
Company and, subject to the provigions of the Act, to issue
debentures and other gecurities, whether outright or as
collateral security for any debt, 1liability or obligation of
the Company or of any third party.

Appointment and removal of directors

The directors shall not be subject to retirement by rotation
an? any reference in any regulation of Table A to retirement
by rotation shall be disregardesd.

The Company may by ordinary resolution appoint a person who is
«willing to act to be a director either to £111l a vacancy or as
an additional director.

A person appointed by the directors to £ill a vacancy or as an
additional director shall not retire from office at the annual
general meeting next following his appointment and the last two
sentences of regulation 79 of Table A shall be deleted.
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39.

40.

41,

No person shall be or become incapable of being appointed a
director by reason only of his having attained the aga of
szventy or any other age nor shall any special notice be
required in connection with the appointment or the approval of
the appointment of such person, and nc director shall vacate
his office at any #ime by reason only of the fact that he hag
attained the age of seventy or any other age. Section 293 of
the Act shall nct apply to the Company.

The holder or holders of more than half in nominal value of the
shares giving the right to attend and vote at general meetings
of the Company may, at any time and from time to time, remove
any director from office (other than the "B" Director) or
appoint any person to be a director, provided that the
appointment does not cause the number of directors to exceed
any numbexr fixed by or in accordance with the articles as the
maximum number of directors. Such removal or appointment shall
be effected by rotice to the Company signed by or on behalf of
such hclder or holders (which notice may consist of several
documents in the like form e¢ach signed by or on behalf of one
or more holders); and left at or sent by post or facsimile
transmission to the office or such other place designated by
the directors for the purpose. Such removal or appointment
shall take effect immediately upon deposit of the notice in
accordance with the articles or on such later date (if any) as
may be gpecified in the notice.

Disqualification and removal of directors
The office of a director shall be vacated if:
41.1 he ceases to be a director by virtue of any provision of

the 2Act or he becomes prohibited by law from being a
dirertor; or

.

41.2 he becomes bankrupt or m-kes any arrangement or
congposition with his creditors generally; or

41.3 he becomes, in the opinion of all his co-directors,
incapable by reason of mental disorder of discharging his
duties as director; or

41.4 he resigns his office by notice in writing to the
Company; or

41.5 he shall for more than six consecutive months have been
abgent without permission of the directors from meetings
of directors held during that period and his alternate
director (if any) shall not during such pexiod have
attended any gsuch meetings instcad of him, and the
directoxrs resolve that his office be vacated: or

41.6 (other than in the case of the "B" Director) he is

removed from office by notice addressed to him at his
last-known address and signed by all his co-directors: or
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42.

43.

44.

45.

41.7 (other than In the cuse of the "B" Director) he is
removed from office by notice given by a member or
members under Article 40.

Proceedings of directors

Regulation B8 of Table A shall be modified by the exclusion of
the third sentence and the substitution of the following
sentence: "Every director shall receive notice of a meeting,
whether or not he 1s absent from the United Kingdom Prowvided

he has notified the Company in writing of an address for
service."

43.1 Any director or bis alternate may validly participate in
a meeting of the directors or a committee of directors
through the medium of conference telephone or similar
form of communication equipment provided that all persons
participating in the meeting are able to hear and speak
to each other throughout such meeting. A person SO
participating shall be decemed to be present in person at
the meeting and shall accordingly be counted in a quorum
and be entitled to vote. Subject to the act, all
business transacted in such manner by the directors or a
committee of the directors shall for the purposes of the
articies be deemed to be validly and effectively
trangsacted at a meeting of the directors or of a
committee of the directors notwithstaniing that fewer
than two directors or alternate directors are physically
present at the swme place. 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 chairmon of the meeting ther is.

42.2 Meetings of the beard of directors shall take place no
less frequently than once per calendar month and at least
five clear working days notice shall be given to each
director Provided that with the consent of the "B"
Director board meetings may be hell less frequently and
a shorter pericd of notice for any board meeting may be
given.

If and for o long as tlerc is a soic director, he may exercise
all the powers conferred on the diiactors by the gxti.ies by
regolution in writing oigned by him, and regv'acions 88, 89,
9%, 92 ond 92 of Toble A aid Article 43.1 shail not apply.

Directors' appointmen+s and inter-sts

fiithout prafudice +n the ebliga“ion of any director to disclose
his interedt 4in cecrrlonce tta sz2ction. 317 of the Act, a
dirc stoxr .say vote At a meelir, of directors or of a con +ittee
of d'rectoss on any resolutisn « nneerndr:. # matter . wiich he
hag, cirectly nr ..directly, * interest or duly and 1f he ¢oe -
s0 vote hig vnte shall be counted and he shall be cou ted in
the quorum pcresent a. a meet.ng in relatic. to any such
resolution.
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46.

47.

48,

49.

50.

51.

Dividends

The directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share any moneys

presently payable by him to the Company in respect of that
share.

Capitalisation of profits

The directors may, with the authority of an ordinary resolution
of the Company, resolve that any shares allotted under
regulation 110 of Table A to any member in respect of a holding
by him of any partly paid shares shall, so long as such shares
remaln partly paid, rank for dividends only to the extent that
such partly paid shares rank for dividend and regulation 110
of Table A shall be modified accordingly.

Notices

Regulation 112 of Table A shall be modified by the deletion of
the last sentence and the substitution therefor of +the
following: "Any member whose registered address is not within
the United Kingdom shall be entitled to have notices given to
him at that address.”

Any notice sent by post to an address within the United Kingdom
shall be deemed to have been given within twenty~four hours,
if prepaid as first claess, and within forty-eight hours, if
prepaid as second class, after the some shall have been posted.
Any such notice sent by post to an address outside the United
Kingdom shall be deemed to have been given within seventy-two
hours, if prepaid as airmail. In proving the giving of notice
it, shall be sufficient to prove that the envelope containing
the same was properly addregsed, prepaid and posted. Any
notice not sent by post but left at the relevant address shell
be deemed to have been given on the day i% was so left.

Regulation 116 of Table A shall be modifjied by the deletion of
the words "within the United Kingdom®.

Indemnity

Subject to the provisions of the Act, but without prejudice to
any indemnity to which he may otherwise be entitled, every
director, alternate directer, sccretary, auditor or other
officer or employee of the Company shall be indemnified out of
the assets of the Company against all costs, charges, expenses,
losses, damages and liabilities which he may sustain or incur
in or about the executicn of his dutics or the exercise of his
powers or otherwise in velation thereto including, without
prejudice to the gencrality of the foregoing, any liability
incurred defending any proceedings, whether civil or criminal,
which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the
Company in which judgment is given in his favour or in which
he is acquitted, or which are otherwise disposed of without any
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finding or admission of material breach of duty on his part or
in connection with any application in which relief is granted
to him by the court from liabllity for negligence, default,
breach of duty or breach of trust in relation to the affairs
of the Company.

52. The directors may exercise all the powers of the Company to
purchase® and maintain for any director, auditor or other
officer (including former directors and other officers) or any
other person insurance against any liability for negligence,
default, breach of duty or breach of +trust or any other
liability which may lawfully be insured against.

1:\C4QE7 . ART (pre/fguve/az)
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DRAFT [To be typed on Paramount Notepaper]

(To : Liam Walshe, Michael Lavizand) 1994

Dear

~ In consideration of you today entering into a Subscription and

Shareholders' Agreement between Paramount Hotels Limited ("the
Company") (1) Michael Purtill and others (2) and [the Investors] (3)
the Company hereby undertakes to indemnify and hold you harmless
against all costs, demands, claims and liabilities arising out of
claims made or which may be made against you by [Principal Hotels
Limited], (other than claims which arise or relate to breach of your
employment contract) by you in connection with the termination of
your employment acrrangements with them.

For and on behalf of Paramount Hotels Limited
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Director,
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Receiver
(Scatland) as
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[

COMPANIES FORM No. 122

Notice of conselidation, division,
sub-division, redemption or
canceliation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companles Act 1985

To the Regisirar of Companies ¥or official use  Company number

P ey

Y B 2940925

o o ol e el i d

Name of company

* Paramount Hotels Limited

gives notice that:

Each of the 1,000 ordinary shares 0f £1 in the capital of
the company be sub-divided into 100 ordinary shares of £0.01
each and that such shares be reclassified as 'A' ordinary

shares , zowun i i ‘ot e (factarrs, G\:ﬂ\ 2z % tNA .

N

Zﬂ/f;fé 03359‘.31?@11 Ders Date 2«30 3u

P;;ase?‘gzrs“nam%' address and For official Use

reierence (N any - 2 renm

Dibb Lupton Grnescl Seclizn ML !

Broomhead, 117 The ' *i g Il i

Headrow, Leeds LSl 1{ % l

5JX (WAH/SY) ] } ﬂ

-nRHNR:sKJ- .-_gH:L

WAH/SY cﬁnPaN_j HOUSE ©6/08794

COMPANTES HOUSE 29/87794.
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COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within @ months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1988

To the Registrar of Companies
{Address overieaf

Name of company

Company number
2040925

* PARAMOUNT HOTELS LIMITED

gives note that the date cn which the company's accounting reference pericd is to be treated as

coming to an end it each successive year i as shown bolow:

Day
3;_1 1160

Sgned X ,,g’ ﬁtjé Designationt  DWEC70€ Date 4. 9ot
-~ yd

Presentor's name, adrress For official use o

telephcne number and reference (f anyk{ oes Past resm

Dibb Lupton
Broomhead, 117 The

Headrow, Leeds LS1
5JX (WAH/SY)
Tel: 0532 439301

=L T

MJM‘ A \\
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