Company Number 03043860

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
HANOVER INTERNATIONAL LIMITED

R

03/11/2010
Circulation date i€ ocwfat 2010 COMPANIES HOUSE

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, we being the members at the date :
hereof entitled to vote at a general meeting of the Company In respect of the proposed resolutions

hereby pass the following resclutions, to take effect as Special Resolutions ("Resolutions”), such

resolubons for all purposes to be as valid and effective as If the same had been passed at a general

meeting of the Company '

SPECIAL RESOLUTIONS '

1 THAT the paid-up share capital of the Company be reduced from £7,648,167 50 to £100 by
returning paid-up capital to the extent of 30,592,270 Ordinary shares of £0 25 each of which
have been issued and are fully paid-up but without reducing the nominal amount of any of such
shares

2 THAT the share premium account be reduced from £21,135,599 to £0
3 THAT the existing Memorandum of Association of the Company be amended and adopted in
the form contained in the draft Memorandum of Association annexed herete and initialled by
the secretary of the Company for the purposes of identification by deleting the existing clause 6
and replacing it with the following clause
"By a special resolution dated 18 October 2010 the share capital of the Company was
reduced from £7,648,167 50 to £100 divided into 400 ordinary shares of £0 25"

Agreement

Please read the notes at the end of this document before signifying your agreement to the
Resclutions

The undersigned, persons entitied to vote on the Resolutions on \%\\Ql 2010 hereby rrevocably
agree to the Resolutions

\

Signed by DAVID TeHN F\MQ”J(O f Newforge Limited)
Date \§ e<Taer 2010

+




Notes

You can choose to agree to all of the Resolutions or none of them but you cannot agree to only some of
the Resolutions If you agree to all of the Resolutions, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using the following
method

. By hand delivering the signed copy to the Company Secretary

If you do not agree to all of the Resolutions you do not need to do anything you will not be deemed to
agree if you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your agreement

\% s %\p\
Unless, by 2010, sufficient agreement has been received for the Resolutions to pass, they will

lapse If you agree to the Resolutions, please ensure that your agreement reaches us before or dunng
this date
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THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

Wanown, \ReaTisda . LAY
AT IT DAL &%

AP rirpr-rr-reatraetrl
= et Ererto

R O\ 1-—:3‘e

\-;\M\Q
The Company's name 1s “Hanover International Rublic Limued-Company™

ks,
The Company 18 to be a pabhic company.
The Company’s registered office is to be situated in England and Wales.

The Company’s objects are:

To carry on the business or businesses, whether together or separately, and to hold
such hcences as may be necessary therefore, of hotel, accommodation, restaurant,
and café propnetors and all other forms of associated services and facikities
whatsoever and of catering and licensed victuallers far the sale of wine, beer and
spinits,

To carry on business as bakers, confectioners, tobacconssts, butchers, fishmongers,
darrymen, grocers, poulterers, green grocers, farmers, ice merchants and i1ce cream
manufacturers and to manufacture, buy, sell, refine, prepare, grow, mmport, export
and deal 1n provisions of all kinds, both wholesale and retail and whether solid or
liquad.

To estabhish and provide all kinds of facihties and attractions for customers and
others and in particular reading, wniting and smoke rooms, lockers and safe deposits,
telephones, telegraphs, ciubs, stores, shops and lavatories;

To carry on the busimess of hotel, restaurant, café, roadhouse, motel, holiday camp,
caravan site and apartment house keepers,

To fit up and furmsh any property for the purpose of ietting the same to visitors or
guests whether 1 single rooms, suites, chalets, caravans, tovable structures,
cottages or otherwise.
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To buy, sell (both to persons residing on the Company's premises and to non-
residents), import, produce, manufacture or otherwise deal 1 food and food products,
meat, grocery, fruit, confectionery, wine, spirits, beer and alcoholic beverages,
tobacco, druggst supphes, beverages, liren, furmture and furmshings and other
articles requuired 1n the said business,

To appropriate any part or pants of the property of the Company for the purpose of,
and to build or Jet shops, offices and other places of business and to use or lease any
part of the property of the Company not required for the purposes aforesaid for any
purpose for which it may be converuently used or let,

To carry on the business of theatre ticket agents 1n all its branches;

to carry on any cther trade or business whatever which can in the opimon of the
board of directors be advantageously carned on in connection with or as being
ancaillary to any of the businesses or activities of the Company;

to purchase or by any other means acquire and take options over any property
whatever, and any rights or pnvileges of any kind over or 1n respect of any property,

to apply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether 1n the United Kingdom or elsewhere any patents, patent nghts,
brevets d"invention, hcences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and tum to account and to
manufacture under or grant heences or pnvileges in respect of the same, and to
expend money 1n experimenting upon, testing and improving any patents, mventions
or nghts which the Company may acquire or propose o acquire;

to acquire and undertake the whole or any part of the business, goodwill and assets of
any person, firm, or company carrying on Or proposing to carry on any of the
businesses which the Company 1s authorised to carry on and as part of the
consideration for any such acquisition to undertake all or any of the iabihties of such
person, firm or company, or to acquire an mterest m, amalgamate with, or enter into
partnership or mto any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way
of consideranion for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or secunties that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so recetved,
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to 1mprove, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, tumn to account, grant licences, options, nghts and
privileges 1n respect of, or otherwise deal with all or any part of the property and
rights of the Company;

to 1nvest and deal with the moneys of the Company not immedsately required in such
manner as may from ume to iume be determined by the board of directors and to hold
or otherwise deal with any investments made,

to lend and advance money or give credit on any terms and with or without secunty
to any person, firm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company) and to receive money on deposit
or loan upon any terms;

to guarantee or otherwise support or secure, either with or without the Company
recelving any consideration or advantage and whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property, assets, nghts and
revenues (present and future) and uncalled capital of the Company, or by both such
methods or by any other means whatever, the performance of the habthities and
obligations of and the repayment or payment of any moneys whatever by any person,
firm or company, including (but not iimited to)

4.16.1 any liabihities and obligations whatever of, and the repayment or payment of
any moneys whatever by, any company which 1s for the time being or 1s
likely to become the Company’s holding company or a subsidiary of the
Company or another subsidiary of the Company’s holding company or
otherwise associated with the Company 1n business; and

4.16.2 any habihues and obligations incurred 1n connection with or for the purpose
of the acquisition of shares mn the Company or in any company which 1s for
the time being the Company’s holding company 1n so far as the giving of
any such guaraniee or other support or secunty 1s not prohibited by law, and

4,16.3 the repayment or payment of the pnncipal amounts of, and premums,

interest and dividends on, any borrowings and secunties,

to borrow and raise money 1n any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company’s property or assets (whether
present or future}, ncluding its uncalled capital, and also by a simular mortgage,
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charge, standard securnty, lien or security to secure and guarantee the performance by
the Company of any obligation or hability 1t may undenake or which may become
binding on it;

to draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills
of exchange, promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferabie instruments;

to apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authonty for enabling the Company to carry any of its
objects nto effect, or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem to the board of directors to be calculated
directly or indirectly to promote the Company’s intefests, and to oppos¢ any
proceedings or applications which may seem to such board to be calculated directly
or indirectly to prejudice the Company’s interests,

to enter mto any arrangements with any government or authonty (supreme,
municipal, local, or otherwise) that may seem to the board of directors to be
conducive to the attainment of the Company’s objects or any of them, and to obtain
from any such government or authonty any charters, decrees, rights, pnivileges or
concessions which such board may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges and concessions,

to subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or secunties 1ssued or guaranteed by any other company constituted or
carrying on business i any part of the world, and debentures, debenture stocks,
bonds, obligations or secunties 1ssued or guaranteed by any government or authonty,
murcipal, local or otherwise, 1n any part of the world,

to control, manage, finance, subs:dise, co-ordinate or otherwise assist any company
or companies in which the Company has & direct or indirect financial interest, to
provide secretanal, admmstrative, technical, commercial and other services and
facihties of all kinds for any such company or compantes and to make paymenis by
way of subvention or otherwise and any other arrangements which may seem to the
board of directors to be desirable with respect to any business or operations of or
generally with respect to any such company or companies;

to promote any other company for the purpose of acquiring the whole or any part of
the business or property or undertaking or any of the habilities of the Company, or of
undertaking any business or operations which may appear to the board of directors to
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be likely 10 assist or benefit the Company or to enhance the value of any property or
busmess of the Company, and to place or guarantee the placing of, underwnte,
subscnbe for, or otherwise acquire all or any part of the shares or secunties of any
such company as aforesaid;

1o sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or mn portions, for such consideration as the board of
directors may think fit, and in particular (but without limitation) for shares,
debentures, or secunities of any company purchasing the same,

to act as agent or broker and as trustee or nonunee for any person, firm or company,
and to undertake and perform sub-contracts;

to remunerate any person, firm or company rendenng services to the Company either
by cash payment or by the allotment to him or them of shares or other securities of
the Company credsted as pard up m full or in part or otherwise,

to pay all or any expenses incurred 1n connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to
pay the same, and to pay commussions to brokers and others for underwnting,
placing, selling, or guaranteeing the subscripton of any shares or other securiues of
the Company;

to provide, and to establish and maintain or concur in establishing and maintaining
trusts, funds, schemes, clubs or other arrangements (whether contributory or non-
contnbutory) with a view to providing

4281 pensions, msurances, allowances, gratuities, bonuses and incent:ves and
benefits of every description including, but not himited to, retirement
benefits schemes and/or hife assurance schemes, and

4282 employees’ share schemes (within the meaning of section 743 of the
Companies Act 1985) including, but not limited to, profit shanng, share
opticn and share purchase schemes,

to or for the benefit of officers, ex-officers, employees or ex-employees of the
Company or 1ts predecessors 1n business or of any company which 1s for the time
being or has at any time been the Company's holding company or a subsidiary of the
Company or another subsidiary of that holding company or of any predecessor in
busmess of any such company or the dependants or relatives of any such persons;
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and to provide or lend money or provide other financial assistance 1n accordance
with or for the purposes of such arrangements;

to support (whether by direct subscniption, the giving of guarantees or otherwise} any
chantable, benevolent or educational fund, nstitution or organisation, or any event or
purpose of a public or general nature, the support of which will or may, i the
opinion of the board of directors, directly or indirectly benefit, or 1s calculated so to
benefit, the Company or its business or activites or its officers, ex-officers,
employees or ex- employees or the business, activities, officers, ex-officers,
employees or ex-employees of any company which is for the time being or has at any
tme been the Company's holding company or a subsidiary of the Company or
another subsidhary of that holding company or the officers, ex-officers, employees or
ex-employees of any predecessor 1 business of the Company or any such company
as aforesaid;

to purchase and mantain, for the benefit of any director (including an altemnate
director), officer or auditor of the Company or of any company which ts the holding
company, a subsidiary, or 4 fellow subsidiary of the Company, insurance agamst any
hiability as 15 referred to in section 310(1) of the Act and, subject to the provisions of
the Act, agamst any other hability which may attach to hum or loss or expenditure
which he may wcur 1n relation t0 anything done or alleged to have been done or
ortted to be done as a director (including an alternate director), officer or auditor
and, subject also to the provisions of the Act, to indemnify any such person out of the
assets of the Company against all losses or habilities which he may sustain or incur
in or about the lawful execution of the duties of his office or otherwise n relatron
thereto and, without prejudice to the foregoing, to grant any such indemnity after the
occurrence of the event giving nse to any such hiabihty;

to distnbute among the members of the Company in kind any property of the
Company of whatever nature,

to procure the Company to be registered or recognised 1n any part of the world;

to do all or any of the things or matters aforesaid 1n any part of the world and either
as pnncipal, agent, contractor or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either alone or 1n conjunction with others;

to do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them,

AND so that
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(@ none of the objects set out 1n any of the preceding sub-clauses of this clause 4 shall
be restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be tn any way lirmted or restricted by reference to or mference from any
oiher object or objects set forth in such sub-clause, or by reference 1o or inference
from the terms of any other sub-clause of this clause 4, or by reference to or
inference from the name of the Company;

(b) none of the preceding sub-clauses of this clause 4 and none of the objects theremn
specified shall be deemed subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as full a power to exercise
cach and every one of the objects specified 1n each sub-clause of this clause 4 as
though each such sub-clause contained the objects of a separate company;

(c) the word “company” in this clause 4, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or umincorporated and whether domiciled 1n the United
Kingdom or elsewhere;

(d) m this clause 4 the expressions “holdig company” and “subsichary” shall have the
meanings given to them respectively by section 736 of the Act and the expression
“subsidiaries” shall include a subsidiary undertaking as defined by section 258 of the
Act, and

(e) in this clause 4 the expression “the Act” means the Companies Act 1985, but so
that any reference 1n this clause 4 to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision at
the time this clause 4 takes effect.

5 The liability of the members 1s limited

6
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