THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES - LLS
MEMORANDUM OF ASSOCIATION OF

48 EATON PLACE LIMITED

THURSDAY

1410242013

COMPANIES HOUSE

The Company's name is "48 EATON PLACE LIMITED".

2. The Company's registered office ts to be situated in England and Wales
3 The Company's objects are -
3.1 1 To acgquire, hold, manage and admirister the freehold or leasehold

property or properties known as 48 Eaton Place, London SW1X BAP including
without limitation of the generality of the foregoing any common areas, roads,
accessways, footpaths, parking areas, drans, sewers, hghting, securty and
associated facilittes (hereinafter called "the Managed Property”) either on its own
account or as trustee, nominee or agent of any other company or person.

31.2 To acguire and deal with and take options aver any property, rea! or
personal, including the Managed Property, and any nghts or privileges of any kind
over or in respect of any property, and to improve, develop, sell, lease, accept,
surrender or dispose of or otherwise deal with all or any part of such property and
any and all nghts of the Company theremn or thereto.

313 To collect all rents, charges and other income and to pay any rates,
taxes, charges, duties, levies, assessments or other outgomgs of whatsoever

nature charged, assessed, or :imposed on or in respect of the Managed Property or
any part thereof

314 To provide services of every descrniption i relation to the Managed
Property and to maintain, repair, renew, redecorate, repaint, clean, construct, alter
and add to the Managed Property and to arrange for the supnly to 1t of services and
amenities and the mamtenance of the same and the coltivation, mantenance,
landscaping and planting of any land, gardens and grounds comprised In the
Managed Property and to enter into contracts with bulders, tenants, contractors

and others and to emmploy appropriate staft and managing or other agents
whatsoever n relation thereto
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315 To insure the Managed Property or any other property of the Company or
in which it has an interest against damage or destruction and such other nsks as
may be consdered necessary, approptiate or deswrable and to insure the Company

against public liabilty and any other nsks which 1t may consider prudent or
deswable to nsure agamnst,

31.6 To establish and maintain capital reserves, management funds and any
form of sinking fund 1n order to pay or contrbute towards all fees, costs, and other
expenses mncurred in the implementaton of the Company's objects and to require
the members of the Company to contribute towards such reserves or funds at such
times, 1n such amounts and in such manner as the Company may think fit and to

invest and deal in and with such moneys not immediately required 1 such manner
as may from time to time be determuned.

32 To carry on any other trade or business whatever which can in the
opinion of the board of directors be advantageously camed on in connection with
or ancillary to any of the businesses of the Company.

33 To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,

options, nghts and privileges n respect of, or otherwise deal with all or any part of
the property and nights of the Company

34 To mvest and deal with the moneys of the Company not immediately

required in such manner as may from time to time be deterrmined and to hold or
otherwise deal with any investments made

35 To lend and advance money or give credit on any terms and with or
without securty 10 any person, firm or company, to enter into guarantees,
contracts of indemnity and suretyships of all kinds, 1o receive money on deposit or
loan upon any terms, and to secure or guarantee In any manner and upon any

terms the payment of any sum of money or the periormance of any obligation by
any person, firm or company

36 To berrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
hen or other secunty upon the whole or any part of the Company's property or
assets {whether present or future), including 1its uncalled capital, and also by a
similar mortgage, charge, standard secunty, llen or security to secure and

guarantee the performance by the Company of any obligation or hability it may
undertake or which may become binding on 1t

37 To draw, make, accept, endorse, discount, negotiate, execute and 1ssue

cheques, bills of exchange, promissory notes, bills af lading, warcants, debentures,
and other negotiable or transferable instruments

3.8 To enter Into any arrangements with any government or authonty
{supreme, municipal, loca!, or otherwise) that may Seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, nghts, privileges or concessions
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which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and concessions.

39 To pay all or any expenses incurred n connection with the promotion,
formation and ncorperation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commssions to brokers and others for

underwnting, placing, selling, or guaranteeing the subscnption of any shares or
ather secunties of the Company,

310 To gwive or award pensions, annuties, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been directors of, or who
are or have been employed by, or who are serving or have served the Company and
to the wives, widows, chidren and other relatives and dependants of such persons;
to make payments towards insurance including insurance for any director, officer or
auditor against any hability in respect of any neghgence, default, breach of duty or
breach of trust {so far as permitted by law), and to set up, establish, support and
mamtain superannuation and other funds or schemes (whether contributory or non-

contrtbutory) for the benefit of any of such persons and of ther wives, widows,
children and other relatives and dependants

3N Subject 1o and in accordance with the provisions of the Act (if and so far
as such prowvisions shall be applicable) to give, directly ar indirectly, financial
assistance for the acquisiion of shares or other securities of the Company or of

any other company or for the reduction or discharge of any habimity incurred In
respect of such acquisition.

3.12 To distnbute among the members of the Company in kind any property of
the Company of whatever nature.

313 To do all or any of the things or matters aforesaid in any part of the world
and erther as pnncipals, agents, contractors or otherwise, and by or through

agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others

314 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,

315 AND so that.-

31%.1 None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such cbjects shall, except where the context expressly so
requires, be n any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference

from the terms of any other sub-clause of this clause, or by reference to or
inference from the name of the Company.

315 2 None of the sub-clauses of this clause and none of the objects theren
specified shall be deemed subsidiary or ancillary to any af the objects specified n
any other such sub-clause, and the Company shall have as full a power to exercise
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each and every one of the objects specified in each sub-clause of this clause as
though each such sub-clause contained the objects of a separate Company

3.16.3 The word “"company” n this clause, except where used n reference to
the Company, shall be deemed to include any partnership or other body of persons,

whether incorporated or unincorporated and whether domicited in the United
Kingdom or elsewhere

3 15.4 In this clause the expression "the Act” means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be deemed

to nclude a reference to any statutory modification or re-enactment of that
provision for the time being n force.

4 The kabiity of the members is limited
5 r

TwCowmpann $ Shove apital 1§ F 4 21vided
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WE, the subscrbers to thus Memorandum of Assoctation, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

MNames and addresses of Subscribers Number of shares taken

by each Subscniber

1. For and on behalf of - One
Instant Companies lLimited
T Mitchell Lane .
Bristol BS1 6BU
o]
i
2 For and on behalf of //’/ W One
Swift Incorporations Limited i/ !
1 Mitchell Lane
Bristol BS1 6BU
Total shares taken - Two

Dated 28 August 2002

Witness to the above Signatures - Glenys Copeland

1 Mitchell Lane
Bnstol BS1 6BV




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

48 EATON PLACE LIMITED

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F} Regulations 1985 (S1 1985 No. 805} as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 {S| 1985 No. 1052) and as further
amended by The Companies Act 1985 {Electromic Cornmunications) Order 2000 (S
2000 No 3373) (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such regulations

{save as so excluded or vaned) and the Articles hereinafter contained shall be the
Articles of Association of the Company.

12 In these Articles -

"the Act” means the Companies Act 1985, but so

that any reference in these Articles to any
provision of the Act shall be deemed to
include a reference to any statutory
modificaton or re-enactment of that
prowvision tor the time being in force
"unit” means any commercial, industnal or
residential unit compnised 1IN any property

held, managed or admmistered by the
Company,

"unitholider” means the person or persons 10 whom a
lease of a unit has been granted or assigned
or who holds the freehold of a unit and so
that whenever two or more persons are for
the time being umtholders of a unit they
shall for all purposes of these Articles be
deemed to constitute one unitholder
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2 ALLOTMENT AND TRANSFER QF SHARES

21 The subscribers to the Memorandum of Association of the Company shall

be duly registered as members of the Company in respect ot the shares for which
they have subscrbed.

22 Save as aforesaid, no share shall be allotted or transferred to any person
who 15 not a unitholder A unitholder shall not be enttled to dispose of his

shareholding in the Company while holding, whether alone or jointly with others, a
legal estate in any unyt

2.3 In accordance with section 91(1) of the Act sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company.

24 Subject as provided in article 2 2 above the directors are generally and
unconditionally authorised for the purposes of section 80 of the Act, to exercige
any power of the Company to allot and grant nghts to subscribe for or convert
securities into shares ot the Company up to the amount of the authonsed share
capital with which the Company is incorporated at any time or times dunng the
penod of five years from the date of incorporation and the directors may, after that
penod, allot any shares ar grant any such rights under thuis authonty 0 pursuance
of an offer or agreement so to do made by the Company within that period. The

authonty hereby given may at any tme (subject to the said section 80) be
renewed, revoked or varied by ordinary resolution.

25 If any member of the Company who is a unitholder parts with all interest
n the umit or units held by tum, or if his interest therein for any reason ceases and
determines, he or, in the event of his death, his legal personal representative or
representatives, or in the event of his bankruptcy, his trustee in bankruptcy shall

transfer tus shareholding in the Company to the person or persans who become the
unrtholdet of hus unit or units

26 if the holder of a share {or his legal personal representative or
representatives or trustee in bankruptcyl refuses or neglects to transfer it in
accordance with this article, one of the directors, duly nominated for that purpose
by a resolution of the board, shall be the attorney of such holder, with full power
on his behalf and in his name to execute, complete and deliver a transfer of his
share to the person or persons to whom the same ought to be transferred
hereunder and the Company may give a good discharge for the purchase money

and enter the name of the transferee of the said share in the register of members as
the holder thereof

27 ¥ a member shall die or be adjudged banksupt, his legal personal
reprasentative or representatives or the trustee wn his bankruptcy shall be entitled to

be registered as a member af the Company, provided he or they shall for the ume
being be a unitholder.

28 The directors shall refuse to register any transfer of shares made In

contravention of all the foregoing provisions of these Articles, but otherwise shall
have no power to refuse to register a transfer
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2.9 Regulation 24 in Table A shall not apply to the Company
3 SHARES
31

The fien conferred by regulation B in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on all
shares, whether fuily paid or not, standing registered in the name of any person
indebted or under hability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for all moneys presently

payable by him or his estate to the Company. Regulation 8 in Table A shall be
modihed accordingly

32 The habiity of any member in default in respect of a call shall be
mereased by the addiion at the end of the first sentence of regulation 18 n Table

A of the words "and all expenses that may have been incurred by the Company by
reason of such non-payment”.

4 GENERAL MEETINGS AND RESQOLUTIONS

41 Every notice convening a general meeting shall comply with the
provisions of section 372(3) of the Act as to gving information to members
regard to their night to appoint proxies; and notices of and other communications
relating te any general meetng which any member is entitled to recewve shall be
sent to the directors and to the auditors for the time being of the Company.

4.2 if a quorum Is not present within half an hour from the time appointed for
a general meeting the general meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such ather ume
and place as the directors may determine; and if at the adjourned general meeting a

guorum s not present within half an hour from the ume appomied therefor such
adjourned general meeting shall be dissolved

4 3 Regulation 41 in Table A shall not apply to the Company

4 4 Resolutions under section 303 of the Act for the removal of a director
before the expiration of his perigod of office and under section 391 of the Act for

the removal of an auditor before the expiration of his period of office shall only be
considered by the Company in general meeting.

4.5 A mermber present at a meeting by proxy shall be entitled to speak at the
meeting and shall be entitled to one vote on a show of hands or on a poll In any
case where the same person s appointed proxy for more than one member he shall
have as many voies as the number of members for whom he 1s proxy

46 Unless resolved by ordinary resolution that regulation 62 n Table A shall
apply without modification, the appointment of a proxy and any authonty under
which the proxy I1s appointed or a copy of such authonty certified notarially or In
sorme other way approved by the directors may be deposited or received at the
place specified m regulation 62 1n Table A up to the commencement of the meeting
or {in any case where a poll 1s taken otherwtse than at the meeting) of the taking of
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the poll or may be handed to the chawman of the meeting prior to the
commencement of the business of the meeting

5 VOTES OF MEMBERS

51 Every member present in person or by proxy or, being a corporation,
present by a duly authorised representative at a general meeting shall have one
vote, whether voting is by a show of hands or on a poll

52 Regulation 54 in Table A shall not apply to the Company
6 APPOINTMENT OF DIRECTORS

61 Regulation 64 in Table A shall not apply to the Company
62

The maximum number and minimum number respectively of the directors
may be determmned from time to time by ordinary resolution. Subject to and n
default of any such determination there shall be no maximum number of directors
and the minimum number of directors shall be two

63 Save for the persons who are deemed to have been appointed as the first
directors of the Company on incorporation pursuant to section 13(5} of the Act, no
person who is not a member of the Company shall in any cwcumstances be ehgible

to hold office as a director Regulation 44 in Table A shall not apply to the
Company

64 The directors shall not be required to retire by rotation and regulations 73
to 80 (inclusive) in Table A shall not apply to the Company.

6.2 No member shall be appointed a director at any general meeting untess
either -

(a) he 15 recommended by the directors, or

{b)

not less than 14 nor more than 35 clear days before the date
appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given to the Company of the intention to propose

that member for appointment, together with notice signed by that member of his
willingness to be appointed

6.6 Subject to article 6 5 above, the Company may by ordinary resolution

appomnt any member who 15 willing to act to be a director, erther to fill a vacancy or
as an addwional director

67 The dwrectors may appont a member who s willng to act to be a
director, erther to fill @ vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number

determined in accordance with article 6.2 above as the maximum number of
directors and for the time being n force
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7. BORROWING POWERS

71 The directors may exercise all the powers of the Company to borrow

money without limit as to amount and upon such terms and in such manner as
they think fit, and subject {(in the case of any secunty convertible into shares) to
section 80 of the Act to grant any mortgage, charge or standard secunity over its
undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outnight or as security
for any debt, liabiity or abligation of the Company or of any third party

3 ALTERNATE DIRECTORS

81 No person who i1s not 8 member of the Company shall be capable of
being appointed an alternate director. Regulation 65 in Table A shall be modified
accordingly.

8 2

Unless otherwise determined by the Company in general meeting by
ordinary resolution an alternate director shall not be entitled 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 otherwise payable to his appointor as such
appemntor may by notice in writing to the Company from time to time direct, and
the first sentence of regulation 66 in Table A shall be modifted accordingly

83 A dwector, or any other member approved by resclution of the directors
and wikng to act, 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 to one vote for every drector whom he
represents (n 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 (s present.

9. DISQUALIFICATION OF DIRECTORS

91 Save for the persons who are deemned 1o have been appointed as the first
directors of the Company on incorporation pursuant to section 13{5) of the Act,
the office ot a director shall be vacated if he ceases to be a member of the
Company and regulation 81 in Table A shall be modified accordingly

10, GRATUITIES AND PENSIONS

10.1 The directors may exercise the powers of the Company conferred by its
Memorandum of Association in relation to the payment of pensions, gratuities and
other benefits and shall be entitied to retain any benefits recewved by them or any
of them by reason of the exercise of any such powers.

102 Regulation 87 in Table A shall not apply to the Company.

11 PROCEEDINGS OF DIRECTORS

111 A director may vote, at any meeting of the directors or of any committee
of the dwectors, on any resolution, notwithstanding that 1t \n any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
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whatsoever, and f he shall vote on any such resclution his vote shall be counted;
and n relation to any such resolution as aforesaid he shall (whether or not he shall

vote on the same) be taken into account in calcuiating the quorum present at the
meeting

112 Each director shall comply with tus obligations to disclose his interest in
contracts under section 317 of the Act.

113 Regulations 894 to 97 {inclusive) in Table A shall not apply to the
Company

12 THE SEAL

12.1

i the Company has a seal it shall only be used with the authonty of the
directors or of a committee of directors. The directors may determine who shall
sign any nstrument to which the seal 15 affixed and uniess otherwise so
determined 1t shall be signed by a director and by the secretary or second director.
The oblgation under regulaton 6 w Table A relating to the sealing of share

certificates shall apply only if the Company has a seal Regulation 101 in Table A
shall not apply to the Company

13. INDEMNITY

13.1 Every director or other officer or auditor of the Company shall be
indemnifred out of the assets of the Company against all losses or liabilites which
he may sustain or incur in or about the exscution of the duties of his office or
otherwise in relation thereto, including any hability incurred by hum in defending any
praceedings, whether cwil or coimuinal, ar in gonnection with any applcaton under
section 144 or section 727 of the Act in which relief 15 granted to him by the
Court, and no director or other officer shalt be hable for any loss, damage or
mustortune which may happen to or be incurred by the Company in the execution
of the duties of his office or in relation thereto, But this articfe shall only have
effect in so far as its provisions are not avaided by section 310 of the Act.

132 The directors shall have power to purchase and mantamn for any director,

officer or auditor of the Company insurance against any such hability as i1s referred
to 1in section 310(1) of the Act.

133 Regulation 118 in Table A shall not apply to the Company.

14 RULES OR BYELAWS

141 The drectors may from time to tuime make such rules or bye-laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribmg the classes of
and conditions of membership, and in particular but without prejudice to the
generality of the foregoing, they shall by such rules or bye-laws regulate -

{a) the admission and classification of members of the Company,
and the nghts and privileges of such members, and the conditions of membership
and the terms on which members may resign or have thewr membership terminated
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and the entrance fees, subscriptions and other fees, charges, contnbutions or
payments to be made by members,

{b) the conduct of members of the Company n relatton to one
another, and to the Company and to the Company's servants or agents:

{c) the setting aside of the whole or any part or parts of any
property held, managed or administered by the Gompany at any particular time or
times or for a particular purpose or purposes,

(d) the procedure at general meetings and meetings of the directors

and committees of the directors of the Company insofar as such procedure is not
regulated by these Arucles;

{e) and, generally, all such matters as are commonly the subject
matter of company fules or rules of reguiations appropnate to the Company

14 2 The Company i general meeting shall have power {o alter or repeal the
tules or bye-laws and 1o make additions thereto and the directors shall adopt such
means as they deem sufficient to bring to the notice of members of the Company
alf such rules or bye-laws, which so long as they shall be 1n foree, shall be binding
on all members of the Company. Provided, nevertheless, that no rule or bye-law
shall be inconsistent with, or shall affect or repeal anything contamed n, the
Memorandum or Articles of Association of the Company
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Names and addresses of Subscribers

1 For and on behalf of

Instant Compames Lirmited LA
1 Mitchell Lane

Bristol BS1 6BU

‘J
2 For and on behalt of /’é W
Swift Incorporations Limited
1 Mitchell Lane
Bnstol BS1 6BU

Dated 28 August 2002

Wnness to the above Signatures-- Glenys Copetand

1 Mitchelf Lane
Bristol BS1 6BU
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