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MREF SHEFFIELD LIMITED

{the "Company")
SPECIAL RESOLUTIONS

The undersigned member, being the sole holder of all the 1ssued share capital of the Company
entitled to attend and vote at a general meeting of the Company hereby RESOLVES by way of
special resolution (the "Resolutions") as follows, pursuant to section 381A Compantes Act 1985,
and so that such Resolutions shall for all purposes be as valid and effective as if the same had been
passed at a general meeting of the Company duly convened and held

Special Resolutions:

1 THAT, the Articles of Association of the Company be and are hereby amended by the deletion
of Article 4 ("Transfer of Shares") and a new Article 4 be added the following words

"4 Transfer of shares

41 Except as provided under the following 4 2, the directors may, 1n their absolute
discretion and without assuming any reason, decline to register any transfer of any share,
whether or not 1t 1s a fully paid share If and so long as the Company has a Parent Company,
the prior written consent of the Parent Company to any transfer of any share shall be required
unless a transfer occurs as a consequence of a funder of the Company enforcing its security

42 Notwithstanding anything contamned 1n these Articles, no shareholder approval
will be required and the directors shall not declme to register any transfer of shares where such
transfer 1s exccuted by or mn favour of any bank or mstitution to whom such shares have been
charged or mortgaged (or by or in favour of any nomimee of such bank or mstitution) or any
third party purchasing such shares in relation to an enforcement of such charge or mortgage (a
"Relevant Third Party") nor may the directors suspend registration of any member which 1s a
bank or wnstitution (or nominee thereof) to whom such shares have been charged or mortgaged
or a Relevant Third Party nor shall any len apply to such charges or shares A certificate by
any official of such bank or mstitution that the relevant shares are charged or mortgaged shall
be conclusive evidence of that fact "

2  THAT the Articles of Association of the Company be and are hereby amended by the deletion
of Article 10 3 and a new Article 10 3 be added wath the following words

"103 A meeting of the Board or of a commuttee of Board may consist of a conference
between directors who are not all in one place, but of whom each 1s able (directly or by
telephonic communication) to speak to each of the others, and to be heard by each of the others
simultaneously A director taking part in such a conference shall be deemed to be present in
person at the meeting and shall be entitled to vote or be counted 1 a quorum accordingly
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Subject to the Act, all business transacted 1n such manner by the Board or a commuttee of the
Board shall for the purposes of these Articles be deemed to be valhdly and effectively
transacted at a meeting of the Board or a commuittee notwithstanding that fewer than two
directors or alternate directors are physically present at the same place Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled or, 1f there s
no such group, where the chairman of the meeting then 1s The word "meeting" 1n these
Articles shall be construed accordingly "

SIGNED by Sruw\f\ %ﬁ/\ WS ) —
for and on behalf o )
ISLAND HOSPITALITY VENTURES LIMITED )
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