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No:42000

Company limited by shares

RESOLUTIONS
of

CLARIDGE’S HOTEL LIMITED

At an extraordinary general meeting of the above-named Company duly
convened and held on”mk&&lggﬁ the following resolutions were duly passed,
resolutions 1 to 3 as elective resolutions and resolutions 4 to 6 13 special resolutions:-

ELECTIVE RESOLUTIONS
1. That, pursuant to section 252 of the Compuuies Act 1985 (as amended by the

Companics Act 1989), the directors in respect of this and subsequent financial
years shall not be required to lay before the Compeny in general meeting copies

e 6 the Company’s annualaceounts,.the directors’. report or.the-auditorsh-report-on—s— —— o vew
e e pany. P

those accounts.

2. That, pursuant to section 366A of the Companies Act 1985 {as amended by the
Companies Act 1989), the Company shall not in this and subsequent years be
required to hold annual general meetings.

3. That, pursuant to section 386 of the Companics Act 1985 (as amended by the
Companies Act 1989), the Company shall not be abliged to appoint auditors

annually,
SPECIAL RESOLUTIONS
4. That the Regulations onta: iathe document produced to the Meeting and
for the purpose of id oﬁ%% airman be and the same are
hereby approved an ﬁﬁS@hg ic &@“iﬁlﬁmo the Company in

substitution for and to the exclusi
thereof,

&
lfﬁ?%g&alglé'lxs of assotiation
A,

5. That the Company's direcrors be acknowledged as having been duly appointed
and ¢uch appointments be hereby ratified.

-
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That the Company hereby ratifies (to the extent permitted at law) any breacl of
or non-compliance with the Company's ®xicles of association prior to the date
of this resolution, whether by any tgctor o Com pany or otherwise,

/%(W' ..........................
[

hairman of the Meeting
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No:4200-.

Company limited by shares

RESOLUTIONS

o1

CLARIDGE’S HOTEL LIMITED

At an extraordinary general meeting of the above-named Company duly
convened and held onl\lq'd-\&zl 99% the following resolutions were duly passed,
resolutions 1 to 3 as elzctive resolutiens and resolutions 4 to 6 as special resclutions:-

ELECTIVE RESOLUTIONS

1. That, pursuant o section 252 of the Companies Act 1985 (as amended by the
Companies Act 1989}, the directors in respect of this and subsequent financial
years shull not be required to lay before the G in gdneral meeting copies
of the Company's annual acco s im:itvi’@purter& e auditors’ report on

those accounte | oS RUEOR EsSggSEPAWW

2. That, pur.uant I the Companics Act 1985 (as amended by the
Companies Act ), the Company shall not in this and subsequent years be
required to hold annval general meetings,

3. That, pursuant to section 386 of the Companiss Act 1985 (as amended by the
Companles Act 1989), the Company shall not be obliged ro appoint auditors
annually.

SPECTAL RESOLUTIONS

4, That the Regulations contained in the document produced to the Meeting and
for the purpose of identification signed by the Chairman be and the same are
hereby approved and adopted as the articles of assaciation of the Company in
substitution for and to the exelusion of all existing articles of association
thereof,

o

That the Company’s directors be acknowledged as having been duly appointed
and such appolntments be hereby ratified.
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6. That the Company hereby ratifies (to the extent permitted at law) any breach of

or non.compliance with the Company's articles of association prior to the date
of this resolution, whether by any Director of the Company or ctherwise,

EYPRTYY CFh--) FPTN eashusanarsrvevarnrvrnsvensore

Chairman of the Meeting
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Registered No. 42000

4.

ARTICLES CF ALSOCIATION
of
CLARIDGRE'S HOTEL LIMITED

(Artcles adopted on 23rd March, 1908)

Adoption of Table A

In these articles “Table A” means Table A scheduled o the Companles (Tables A to §)
Regulztions 1985 as amended prior to the date of adoption of these articles. The
regulations confained in Table A shall, except where they are excluded or modified
by these articles, apply to the company and, together with these asticles, shall
constitute the articles of the co.apany. No otker regulations set out in any statute
concerning companies, or in any statutory instrument or other subordinate legislation
made under any statute, shall apply as the regulations or articles of the company.

Interpretstion

Words and expressions which bear particular meanings in Table A shall bear the same
meanings In these ardcles. References in these asticles to writing include references
to any method of repracenting or reproducing words in a legible and non-transitory
form. Headings are for convenience only and shall aot affect construction. 1f, and for
so long as, the company has only one member, thase articles shall (in the absence of
any express provision to the contrary) apply with such medification as may be
necessary in relation to such a company,

Rights Attached to Shares

Subject to the provisions of the Act and to any rights canferred on the holders of any
other shares, any share may be Issued with or have attached to it such rights and
restrictions as the company may by ordinary resolution deaide or, if no such
resolution has been passed or so far as the resolution does not maks specific
provision, as the directors may decide. Regulation 2 of Table A shall not apnly.

Unissued Shares

Subject to the pravisions of the Act and to these articles, any unissued shares of the
compaay (whether forming part of the originai or any increased capital) shall be at
the disposal of the directors who may offer, allot, grant options over or otherwise
diapose of them to auch persons at such times and for sy-» consideration and upon
such terms and conditions as they may determine.

CoMPaN e [
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7.

2.

Initia} Authority to issuc Relevant Securities

Subject to any direction to the contrary which may be given by the company in
general meeting, che directors are unconditionally authotised to exercise all powers
of the company to allot relevant securities. The maximum nominal amount of
relevant securitfes that may be allotted under this authority shall be the nominal
amount of the uniseed share capital at the date of adoption of this article or such
other amount as may from time to time be authorised by the company in general
mazcting, The authorlty confetred on the directors by this article shall remain in force
for a periou of five years from the date of adoption of this article but may be revoked
varied or rencwed from time to time by the company in general meeting in
accordance with the Act,

Exclugion of Rights to Offers on a Pre-emptive Basis

Section 89(1) of the Act shall not apply to the allotment by the compeny of any
equity security.

Transfer of Shares

The directors may, in their absolute discretion and without giving any reason for sa
doing, decline to register any transfer of any share, whether or not it s a fully paid
share. Regulat{o. 24 of Table A shall be modified accordingly.

Notlce of General Meetings

Notice of every general meeting shell be given to all members other than any who,
under the provisions of these articles or the terms of issue of the shares they hold, are
not entitled to receive such notices from the company, and alse to the auditors or, if
nmore than one, each of them. The last sentence of Regulation 38 of Table A shall not
apply.

Proceedings at General Meetings

Por all purposes of these articles apait from when the company has only one member
a generzl meeting of the company or of the holders of any class of its shares shall be
valid and effecrlve for all purposes if ouie person being a duly authorised
representative of two or more corporations cach of which is n member entitled to
vote < on the business to be transactd is present. If, and for so long as, the company
has only one member, that member or the proxy for that member or, where that
member I8 & corporation, its duly authorised rep:csentative shali be a quorum at any
general meeting of the company or of the holders of any class of shares.

Regulation 40 of Table A shall be modified accordingly.
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10.

11.

12.

13.

14.

15.

Votas of Members

At a general meetng, but subject 1o any rights or restrictions attached to any shares,
on a show of hands cvery member who (being an individual) is present in person or
{being a corporation) is present b, . duly authorised representative and every proxy
for any memter (segardless of she number or the holdings of the membears for whom
he is a proxy) shall have ¢nc vote, and on a poll every member who is present in
person or by proxy shall have one vote for every share of whiszh he is the holder.
Regulation 54 of Table A shall not apply.

Members may Vote When Meney Payabla by Them
Regulation $7 of Table A shall not apply.

Lielivery of Proxics

The insirument appeinting a proxy and (if required by the duz2ctors) any authority
under vthich it is exccuted or a copy of the authority, certitied notarially or in some
othct manner approved by the directors, may be delivered to the office (or ta such
other place or 1o such person ag may be specified or agreed by the directors) before
the time for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to act or, in case of a poll taken subsequently to the date of
the meeting or adjournea mesting, before the time appointed for the taking of the
poll, and an instrument of proxy which is not so delivered shall be invalid, The
directors may at their discretion treat a faxed or other machine made copy of an
instrument appoiniing a proxy as such an Instrument for the purpose of this article.
Regulation 62 of Table A shall niot apply.

Alternate Dirccteors

Any director (other than an alternate director) may appoint any other dircetor, or any
other person who s willing to act, to be an altcrnate dirsctor and may remiovs from
office an alternate direutor so appointed by him. Regulation 65 of Talie A shall not
apply.

Power to Provide for Employeas

The directors may by resolution axercise any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed oy the comgpany
or zny of its subsidiaries in connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the company or that subsadiary.

Power to Receive Uncalled Moneys
The directors may, if they think fit, receive from any member willing to advance the

same il or any part of the moneys uncalled and remaining unpaid ou any shares held
by him.
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16.

17.

18.

19.

20.

21.

22,

Dologution of Dircetors’ Powers

The directors may delegate any of their powers (with power 10 sub-delegate) to
committees consisting of such person or persons (whether directors or not) as they
think fit. Regulation 72 of Tablc A shall be modified accordingly and references in
Table A to a committee of directors or to a direcror as a member of such a committee
shall inciude a committee established under this article or such PErsOn Or persons.

Appointment and Removal of Directors by Majority Shureholders

Any member holding, or any members holding in aggregate, a majority in nominal
value of such of the issued share capital for the tim= being of the company as carries
the right of attending and voting at general meerings of the company may by
memorandum in writing signed by or on behalf of him or them and delivered to the
office or tendered at a meeting of the directors or at a general meeting of the
company at any time and from time (o 1me appoint any person to be a director
(either to fll a vasaney or as an additional diractor) or remove any director from
office (ro matter hiow he was appointed).

Appnintment of Directors by Board

Without prejudice to the powers conferred by any other article, any person may be
appairted 2 direetor by the directors, elther to i3 2 vaganey or as an addirfonal
director.

No Age Limit or Share Qualification

No director shall be required to retire or vacate his office, and no person shall be
ineligible for appointment as a director, by reason of his having attalned any
particular age. No shareholding qualification for directors shali be required.

Exclusion of Rotation Requirements and Other Provisions

Regulations 73 to 80 (inclusive) and the last septence of Regulation 84 of Table A
shzll not apply.

Dlsqualification and Removal of Directors

The office of a dircctor shall be vacated not only upon the happening of any of the
cvents mentioned in Regulation 81 of Table A but also if he is removed from office
persuant to these articles. Y« xilon 81 of Table A shall be modified accordingly.

Directors’ Gratuitics and ¥ensions

The dlirectors may exercise all the powers of the company to provide benefirs, either
by the payment of gratuities or pensions or by insurance or in any other manner
whether similar to the foregoing or not, for any director or former director or the
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23.

24,

25,

w

relations, connections or dependants of any director or former director who holds or
has held any executive office or employment with the company or with any body
corporate which is or has been a subsidiary of the company or with a predecessor in
business of the company or of any such body corporate and may contribute 1o any
fund and pay premjums for the purchase or provision of any such bene ti. No
director or former director shall be accountabie to the company or the members for
any benefit provided pursuant to this article and the receipt of any such benefit shall
not disqualify any person from being or becominz a director of the company.
Regulation 87 of Table A shall not apply.

Notice of Board Meetings

Notice of a meeting of the directors shall be deemed to be properly given to a director
if it is given to him personally or by word of mouth or sent in writing to him at his
last kilown address or any other zddress given by hisz to the company for this
purpose, or by any other means authorised in writing by the director concerncd.
Notlee ghall be given in this manner to all directors including any director who is for
the time being absent from the United Kingdom. A director may walve notice of any

meeting efther prospectively or retrospectively, Regulation 38 of Table A shall be
modiiizd accordingly.

Partlcipation in Board Meetings by Felephone

All or any of the members of th. board or any committee of the board may participate

in a meeting of the board or that committee by means of a conference telephone or |
any communication equipment wlich allows all persons participating in the meeting |
to kear each other, A person so participating shall be deemed 1o be present in person ]‘
at the meeting aud shall be entitled to vote or bt counted in a quorum accordingly.

Such a meeting shall be deemed to take place where the iargest group of those

particlpating is ascembled, or, if there is no sueh group, where the chairman of the

meeting then is.

Resolution in Writing

A resolution In writing exccuted by all the directors for the time being entitled 1o
recelve notlce of a meeting of the boacd (if that number is sufficient to constitute a
quorum) or by all the members of a committee for the tirme being shall be as valid
and cffectual as a resolution passed at a mecting of the board or, as the case may be,
of the committee properly called and conerituted. The resolution may be contained
in one document or in several documenss in like form cach executed by one or more
of the directors or members of the committee concerned. A resolution signed by an
alternate director need not +lso be signed by his appointor and, if it is signed by a
director who has appointed an zlternate dlrector, it need not be signed by the
alternate directus in that capacity. Regulation 93 of Table 2 shall not apply.
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26.

28,

29.

Directors May Vote When Interested

A direetor ~+ho to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shatl declare the
nature of his {nterest at a meeting of the directors in accordance with the Act.
Subject where applicable to such disclosure, a director zhall be entitled to vote in
respect of any contract or proposed contract in which he is ititerested and if he shall
<o so his vote shall be counted and he shall be taken into account in ascertalning
whether a quorum {s present. Regulztions 94 and 95 of Table A shall not apply.

Official Seal

The company may exercise all the powers conferrsd by the Act with regard to having
any officlal seal and such powers shall be vested in the directors. Subject 1o the
provisions of the Act, any Instrument to which an official zeal is affixed shal! be
signed by such persons, if any, as the directors may from time to time determine.

Motices

Any notice or other document may be scrved on or defivered to any member by the
company either personally, ar by sending it by post addressed to the member ar his
registered address or by fax or telex to a number provided by the member for this
purpnse, or by leaving it at his registered addenss addressed to the member, or by any
other means authorised in writing by the member concerned. In the case of joint
holders of a share, service or delivery of any notice or other document on or to one of
the joint holders shall for afl purposes be deemed a sufficient service on or delivery to
all the joint holders, Regulation 112 of Table A shail not apply.

Time of “ervice

Any notice or other document, if sent by the company by post, shall be deemed to
have been served or delivered twenty four hours after posting and, in proving such
service or delivery, it shall be sufficient to prove that the notice or document wus
properly addressed, stamped and put in the post. Any notice or other document left
by the company -¢ - registered address otherwise than by post, or sent by fax or telex
or other instantaneous means of transmission, shall be deemed to have been served
or delivered when it was so left or sent. Regulation 115 of Table A shall not apply.
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