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Subject as hereinafter provided, the regulations contained in Table A of the Companies (Tables A to
F) Regulations 1985 as amended by The Companics (Tables A to F) (Amendment) Regulations 1983
(hereinafter referred to as "Table A") shall apply to the Company.

Regulations 8, 64, 73 10 80 and 118 of Table A shalil not apply to the Company and in Regulation 1
of Table A the following words shall be inserted after the word *regulations" in line 1 thereof - "and
in any Articles adopted the same".

INTERPRETATION
In these Anicles
{a) the words "written" and "writing" shall, upjess the contrary intention appears, be construed as
inciuding references to printing and other modes of representing or reproducing words in a visible

form and shall include any document sent by telex, facsimile, optical image transmission or other
similar means of transmission.

(b) the words "member” and "members” shail, unless the contrary inteation appears, be deemed to
include both the plural and singular tenses thereof.

H CAPITAL

The capital of the Compary is £100 divided into 100 Ordinary Shares of £1.00 each.

ALLOTMENT OF SHARES

{a) [n accordance with the provisions of Section 80 of the Act the Directors are unconditionally
anthorised to atlot, grant options over, or otherwise deat with or dispose of any relevant securities (as
defined by section 80(2) of the Act) of the Company to such persons and generally on such lerms and
conditions as the Directors in their sole discretion may determine.
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(b) The general authority conferred by paragraph (a) of this Article shall extend to the amonnt of the
authorised share capital of the company stated in Article 4 hereof, The said authority will expize five
years from the date of adoption of these Articles unless renewed, varied or revoked by the Company
in general meeting in accordance with the said section 80,

(¢) The Directors shall be entitled under the gencral authority couferred by paragraph (a) of this
Article to make at any time before the expiry of such authority any offer or agreement which will or
might require relevant securitles of the Company to be allotted after the expiry of such authority.

The pre-emption provisions of Sections 89(1) and S0(1) 10 90(6) inclusive of the Act shall not apply
to the Company.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (whether or not it is a fully paid
share) for all moneys (Whether presently payable or not) calied or payable at a fixed tiree in respect
of that share and the Company shall also have a first and paramount lien on all shares (whether fully
paid or not) standing registered in the name of any member whether solely or in the name of one of
two or more joint holders for all mogeys presenily payable by him nn bic ctgie oo oha Pemnge o0 boat
the Directors may at any time declare any share to be wholly or in part exempt from the provisions of
this Article. The Company's lien (if any) on a share shall extend to all dividends payable thereon.

TRANSFEE OF SHARES

e

register any transfer of a share, whether or not it is a fully paid share. The Directors may also
decline to register any transfer of shares on which the company has a lien. The first sestence of

The Directors may, in their absolute discretion 2nd withont assigning any reason therefore, decline to
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COMPANY SEAL

Yhe Company seed not have 3 company seal. The Dirsotors mpay eveouts uader the signatore of any
two of them or any one of them and the oompany secretary as they may determine a.nd pursuant {o
Sections 36A and 36B of the Act deliver any document so as to have the same effect as a deed. The
poiigaliol nade e zstend awtency o Regmintion o of Table A z2d & of Regulaticn 101 of Table

A apply only if the Company has a seal.

GENERAL MEETINGS AND RESOLUTIONS

In accordance witk section 372(3) of the Act in every notice calling a General Meeting of the
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and vote is entitled to appoint a proxy to attend and vote mstead of him and that a proxy ne.ed not be
2 member of the Company. Regulation 38 of Table A shall be modified accordingly and the second
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ot present within half an hour from the time appointed for the meeting the meeting shall be
dissolved®.
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SINGLE MEMBER

If and for so long as the company shall bave only one member pursuant to The Companies (Single
Member Private Limiled Companies) Regulations 1992 the following provisions shall apply:

(a) One person entitled to vote upon the business 1o be transacted, being the sole member of the
company or a proxy for that member of (if such member is a corporation) a duly authorised
representative of such member, shall be a quorum and regulation 40 of Table A shall be
modified accordingly. Regulation 41 of Table A shall not apply to the Company.

(b The sole member of the Company (or the proxy or authorised representative of the sole
member representing that member at the reiative general meeting) shall be the Chairman of
any general meeting of the Company and regulation 42 of Table A shall be modified
accordingly.

{) A proxy for the sole member of the Company may vote on a show of hands and regulation
54 of Table A shall be modified accordingly.

@ All other provisions of these Articles shall (in the absence of any express provision 1o the
contrary} apply with such modification as may be necessary in relation to a company which
has only one member, ’

DIRECTORS

Utless and until the Company by ordinary resolution shall otherwise determine, their shall be no
maximum number of Directors and the minfmum number of Directors shall be one. If and so long
as there is a sole Director he may exercise all the powers and authorities vested in the Directors by
these Articles. The quorum necessary for the transaction of the business of the Directors when more
than one Director holds office may be fixed by the Directors but unless so fixed shall be two present
in person. In the event of the minimum number of Directors fixed by or pursuant to these Articles
being one, the quorum shatl be one. Regulation 89 of Table A be modified accordingly.

The Directors may appoint a persor who is willing to act to be 3 director, either to fill a casnal
vacancy or as an additional Director, and the Company may by ordinary, resolution appoint a person
who is willing 1o act to be a Director either to fill a casual vacancy or as an additional Director.

Subject to the provisions of these Articles and to section 293 of the Act any person may be appointed
or elected as a Director, whatever his age, and no Director shall be regnired to vacate his office of
Director by reason of his attaining or having atained the age of seventy years or any other age.

A Director shall not be required to hold any share qualification but shali nevertheless be entitled to
receive notice of and to attend and speak al all general meetings of the Company and at ail separate
general meetings of the holders of any class of shares in the Company.

[ INSELED By Lesouaniens PATLY 2o Novimaen 2o14)
BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money without limit as to
amouat and upon such terms and in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant any morlgage, charge or security
over its undertaking, property and uncalled capital, or any part thereof, and 1o issue debentures,
debenture stock, and other securities whether outright or as security for any debt, liability or
obligation of the Company or any third party.
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The directors may hold meetings by telephone or video conference or such other suitable
means as they think fit provided all participants may communicate to the others any
information or opinions they have on any particular item of business of the meeting. In
determining whether directors are participating in a directors’ meeting, it is irrelevant where
any director is or how they communicate with each other. If all the directors participating in a
meeting are not in the same place, they may decide that the meeting is to be treated as taking
place wherever any of them is.
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ALTERNATE DIRECTORS

(2) A Director, or any such other person as is mentioned in regnlation 65 of Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors 10 ome vote for every Director
whomn he represents in addition to his own vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present,

{(b) An alternate Director shall not be entitied as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the remuneration otherwisc
payable to his appointer as such appointer may by notice in writing to the Company from time to
time direct, and the first semtence of Clause 66 in Table A shall be modified accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall automatically be vacated if he becomes incapable by reason of illness,
injury or operation of law of managing and administering his property and affairs, and Clause 81 in
Table A shall be modified accordingly.

INDEMNITY

Subject 10 the provisions of section 310 of the Act every Director or other officer of the Company
shall be indemnified out of the asseis of the Company against all losses or labilities which he may
sustain or incur in or about execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement is given in his favour or in which he is acquitted or in connection with any
application under Sections 144(3) or (4) or Section 727 of the Act in which relief is granted 1o him
by the Coust, and no other Director or other officer shall be liable for any loss, damage or
misfortene which may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto. In this connection the Company may pursuant to Section 310(3) of the
At purchase and maintzin indemnity insurance cover for its Directors and other officers. Such
indemuity shall exiend 1o former Directors and officers of the Company.



NAME AND ADDRESS OF SUBSCRIBER

Karina Jane Bryant
11 Beaumont Gate
Shenley Hill
RADLETT

Hernts WD7 7AR

Dated this 23cd day of April 1996

Witness 10 the above Signature:

Joanna Saban

11 Beaumon1 Gate
Shenley Hill
Radlett

Herts WD7 7TAR
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Companies Acts 1985 and 1988

COMPANY LIMITED BY SHARES
Memorandum of Association

OF

BAR CONVENT ENTERPRISES

LIMITED
(As Amended by a Resolution of the Company dated 215t June 1996)

1. The Company's name is Bar Convent Enterprises Limited,

2. The Company's Registered Otfice is to be situated in England.

3. The Company's objects are:

@ i) To carry on as cousultants, advisers, managers and negotiators in connection with the use of

property, land or other premises, whether belonging to the company or not, for the purposes of
accommodation, catering, cultoral, sodial, sporting, or other facilities, whether by way of licence,
letting, tenancy or other agreement, or for hirc or other payment; to arrange to 16t on licence, lease,
tenapcy or other agreement, any premises or pans thereof, and to provide (where necessary) such
facilities for the occupiers or tenauts thereof as are commonly provided in residentiaf, business, or
other accommodation or in premises set aside for enltural, social or sporting activities or in any other
premises.

@) To act as agents or managers of any individval association or body in connection with the
use of its property, premises or land whether on a permanent or temporary basis, and 10 make such
necessary arraggements and 1o enter into agreements for the management of such property, premises
or land.

(iii) To arrange lecture comrses, courses of study, or other conrsés for educatiomal, cultural,
social or sporting purposes, to engage such lecturers, ¢xperts, imstructors, managers or other
personnel for the purpose of condilcting or assisting in the administration of any sach counrses. To
advertise the availability of premises for such courses, and to negotiate and make arrangements and
reach agreements for the use of premises or property by any persons for the purpose of attending or
conducting such courses.

v To conduct arrangements, manage and negotiate exhibitions, tours, open days, displays,
films, lectures, discussions or other similar arrangements or reach agreements with any other persons
for the atiendance or participation of such persoms at such activities whether for payment or
otherwise.

) To provide on such terms as the Company may deem expedient all or any of the
management, secretarial, advertising, publicily, accountancy, persomnel and social facilities and
services required or used in connection with any of the purposes or activitles referred to herein.

(vi) To acquire orx use advertising time, space or opportunities in any media, and to undertake
advertising and promotional campaigns for the purpose of any of the activities referred 1o hesein, and
(where necessary) 10 acquire and provide premotional requisites of every kind and description,

(vii)  To carry on the business of caterers in respect of all kinds of meals, beverages, and fit up
aud furpish any property for the purpose of providing catering facilities of any nature for any person
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or group of persons: to carry on all or any of the businesses of proprietors and operators of
maintenance and cleaning services, contractors for the cleaning, maintaining and servicing of
industrial, agncaltural and civil plant, equipment, machinery, ooilers, drains, sewers, piis, pipes,
sumps and works, structures and buildings of all Kinds, for assembling, repairing, cleaning.

{viif) To carry on the business of agents for providing accommodation, whether permanent or
temporary in any premises, whether belonging to the Company or not, and to fit up and furnish any
piupeiiy vi prewsives for the pirpose of leiling of hiileg ihe saue {6 ¥isiiois o guesis wheilter in
rooms, houses, cottages, chalets, caravans, movable structures or otherwise.

®) To carry on any other trade or business whatever which can in the opinion of the Board of Directors
be advantageously or conveniently carried or in conpnection with or ancillary to any of the businesses
of the Company or which may be expected to increage the value of or make more profitable a1t or any
of its properties, assets, rights or interests.

(©) To purchase or by any other means acquire and takKe options over any property whatever, and any
rghts or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or ¢lsewhere any patents, patent rights, brevets d'invention, copyright, know
how, lwences, secic processes, Lade and seivice marks, desigus, proieciious sud Coiltessious aud io
disclaim, alter, modify, renew, develop, use and turn to account and to manufacture nnder or grant
licences or privileges in respect of the same and to expend money in experimenting upon, testing
and improving any patemts, inveations or rights which the Company may acquire or propose to
acquire.

{e) To acquire and undertake the whole or any part of the business, goodwill and asscts of any person,
firm or Company carrying on or proposing fo carry on any of the businesses which the Company is
authorised to carry on and as part of the consideralion for such acquisition to undertake all or any of
the liabilities of such person, firm or Company, or (o acquire any interest in, amalgamate with, orx
enter into partoership or into amy arrangement for sharing profits, or for co-operation. or for
subsidising or otherwise assisting any such person, firm or Company and to give or accept by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures,
debeniure slock or sectintles thal ey be agiced upon and 1o hold and vetaln or 3¢, mgesdgops o7
deal with any shares, debentures, debenture stock or securities so received.

&) L0 IGPLOVE, HaBARe, COUSIUCI, TLpAT, GULVEIOp, cAChalge, i€l O i€ase OF Olnerwise, mongage,
charge, sell, dispose of, turn to account, grant licepees, options, rights and privileges in respect of,
ar otherwige deal with anv of the pronerty and effects of the Comnanvy,

() To invest and deal with the moneys of the Compauy not immediately requlred in such manner as
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n) 1o iend and advance money of give CIedit on such (erms as may seem expediemt and will or without
security to customers and others, 10 eater into guarantees, contracts or indemnity and surelyships of
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approve and 1o secure or guarantce the payment of any sums of money or the performance of an
obligation by any company, firm or person including any parent, subsidiary or fellow subsidiary
COmpaily (i SUCH (DEUGLTE &5 (LS ARUpsny ey Houbk Si.

£))] To horrow and raise money in such manner as the Company shall think fit and to sccure the
repayment of any money borrowed, raised or owing by morigage, charge, standard security, lien or
other security upon the whole or any pm of the Company‘s pmpcny or assets (whether present or
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or security to secore and gua.mntcc the performancc by the Company of any obhgatmn or Ixabﬁny it
may undertake or which may become binding to it.
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()] To draw, make, accept, endorse, discount, ncgotiate, execute and issue promissory notes, bills of
lading, warrants, debentures, documents of title and other negotiable or transferable instruments.

&) To apply for, promote, and obtaln any Act of Parliament, Provisional Order, or Licence of the
Department of Trade or other amthority for enabling the Company 1o carry any of its objects into
effect, or for effecting any modification which may seem calculated directly or indirecily 10 promote
the Company's interest, and to oppose any proceedings or application which may seem calculated
directly or indirecily to prejudice the Company's interests.

)] To enter into any arrangements with any Government or authornty (supreme, municipal, local or
otherwise) that may seem conducive to the attainment of the Company's objecis or any of them and
to obtain from any such govemment or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges or concessions which the Company may think desirable.

(m) To subscribe for, take, purchase, or otherwise acquire and hold shares or other interesss in or
securities of any other company having objects altogether or in part similar 10 those of the Company
or carrying on any businesses capable of being carred on so as to directly or indirectly henefit the
Company or enhance the value of its properly and co-ordinate, finance and manage the businesses
and operations of any cowpany in which the Company holds any such interest.

(n) To act as agents or brokers and as trustees for any person, firm or company, or to undertake and
perform sub-contracts.

(o) To remunerate any person, frm or company rendering services to the Company either by cash
payment or by the alloiment to him or them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

) To pay all or any expenses incurred in connection with the promotion, formation and incorporation
of the Company, or o contract with any person, firm or company to pay the same, and to pay
coramissions to brokers and others for underwriting, placing, selling, or guaraniceing the
subscription of any shares or the securities of the Company.

{qQ) To support and subscribe to any charitable or public object and to support and subscribe to any
institation, society, or club which may be for the benefit of the company, its divectors or employees,
or may be connected with any town or place where the Company carsies on business; fo give or
award pensions, annuities, gratuitics, and superaunuation or other allowances or benefits or
charitable aid and generally fo provide advantages, facilities and services for any persons who are or
have been directors or employees of, or who are serving or have served any subsidiary of the
Company or of the predecessors in the business of the company or any such subsidiary, holding or
fellow subsidiary company and lo the wives, widows, children and other relatives and dependants of
such person; to make payments toward insurance; to set up, establish, support and maintain
superannuation and other funds or schemes (Whether contributory or non-contributory) for the benefit
of any such person and of their wives, widows, children and other relatives and dependants; and set
up, establish support atd maintain profit sharing or share purchase schemes for the benefit of any of
e vanpli yivs of ke Company 0F of any such subsidiary, holding or fellow subsidiary and o lend
money to any such employees or to trustees on their behalf 1o enable any such purchase schemes to
be established or maintained.

¢3] To promote any other compary for the purpose of acquiring the whele or any part of the business or
property and wedentaling any of the Nahilitiee of the company, ar undertaling anw husinese ar
operations which may appear likely to assist or benefit the company or to enhance the value of any
property or business of the company, and 1o place or guarantee the placing of, wnderwrite, subscribe
tor, or oihcrwise acquire all or agy part of the shares or securives of any such company aforesad.

3 T antl oz ctherwise dispose of the whole nr part of the business or property of the company, either
together or in portions, for such consideration as the company may think fit, and in particylar for
shares, debeatures, or securities of any company purchasing the same.
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To guarantee the payment of any monjes or the performance of any contracts, labilities, duties,
obligations or engagements of any company, firm or person, and to become Jiable or responsible for
money, and to underizke obligations of every kind and description, wpon such terms as the company
may consider desirable and withour prejudice o the generality thereof and witk or withoul the
company receiving any consideration to guarantee and/or give security (either by way of mortgage or
charge on all or any part of the property and undertaking present and futnre, and the vncalled capital
of the company or otherwise) for the performance of the obligations of any company, firm or person
and the payment of the principal of the dividends, interest and premiums on any stock, shares,
debentures, debenture stock or other securities of any company.

To create and issne at par, or at a premium or discount, debentures or debenture stock, in either
permanent, redcemable, or other repayable form, bonds, and any other obligations or securities of
the company, and to grant standard or other securities in favour of lenders or trustees for lenders in
order o secure any money bozrowed or raised by the company, and to exchange or convert from time
to time any such securities.

To enter into partnership, or into any agreement or joint purchase or joint venture arrangement, or
any arrangement for sharing profits and losses, of union of interest, or co-operation with any person,
company, corporation or association carrying om, or proposing to carry on any business or
transaction which the company may legally carry on or ester into, or any business or transaction
capable of being conducted so as directly or indirectly to benefit the company, and in connection
therewith to grant and receive guarantees, and to acquire and hold shares, stock or securities of any
such company; and to enter into any contract with any person, company, corporation or association
to regulate the course of business for the purpose of establishing any tariff or prices, or otherwise
and 10 comtribute out of the company's funds to any association ot fund calculated directly or
indirecily to benefit the comapany or its interests and to amalgamate with any person or firm, or any
company, whose objects are within the objects of the company; and for that purpose to purchase or
sell for shares (preference, ordinary, deferred or otherwise) the nndertaking of the company or such
person, firm or other company, subject to the liabilities of the company or such person, firm, or
other company, with or without winding up, or to purchase or sell for shares (preference, ordinary,
deferred or otherwise) all the shares or stock of the company or any such other company as aforesaid,
or 10 amalgamate by parnership, or any arrangement of the nature of partnership or in any other
manger; and to take by subscription, purchase or otherwise, and hold shares ( preference, ordinary,
deferred or otherwise) or stock in, or debestures or other securities of any company, society or
undentaking having any object of a like nature with any of those of the company, or such as may be
deemed likely to advance in any way the interests of the company.

To distribute among the Members of the Company in kind any property of the Company of whatever
nature whether by way of dividend or upon 2 return of capital, but so that no distributicn amounting
to a reduction of capital be made except with the sanction (if any) for the time being required by law.

To procure the company to be registered or recoguised in any part of the world and to do ali or any
of the things or matters aforesaid in any past of the world and either as principals, agents, contractors
or otherwise, and by or through agents, brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

To do all snch things as may be deemed incidental or conducive to the attainment of the Company's
objects or any of them, in any part of the world.
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The objects set forth in cach sub-clause of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from auy other object or
objects set forth in such sub-clause or from the terms of any oiher sub-clause or the object or objects
therein specified or ancillary io the cobjects or powers mentioned in any other sub-clause, but the
Company shall bave as full a power to exercise all or any of the said sub-clauses as if each sub-clause
contained the objects of a separate company. The word "company” in this Cilause, except where used
in reference to the Company, shall be deemed to include any partnership or body of persons, whether
jucorporated or unincorporated and whether domiciled in the United Kingdom or elsewhere.

The liability of the Members is limited.

The Share Capital of the Company is £100 divided into 100 ordinary shares of £1 cach, with power
to divide the shares in the capital for the time being into secveral classes, and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the regulations of the company.

?(_‘J‘Q{\J



We, the Subscriber of this Memorandum of Association, wish 10 be formed into a Company pursuant
to this Memorandum and { agree to take the number of shares shown opposite my name.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

Karina Jane Bryant ONE
11 Beaumont Gate

Shenley Hill

RADLETT

Herts WD7 TAR

Dated this 23rd day of April 1996

‘Witness to the above Signatare:

Joannz Saban

11 Beaumont Gate
Shenley Hill
Radlen

Herts WD7 7AR



