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No:655082

Company limited by shares

RESQLUTIONS
of

HEADFORT HOTEL (BELGRAVIA) LIMITED

At an extraordinary penercal meeting of the above-named Company duly
convened and held onyWApdY 2% 1908, the following resolutions ware duly passed,
rasolutions 1 to 3 as elective resolutions and resolurions 4 to 6 as special resolutions:-

ELECTIVE RESOLUTIONS

1. That, pursuant o section 252 of the Companies Act 1985 (a5 a mended by the
Companies Act 1989), the directors in respect of this and subsequent financial
vears shall not be required ro lay before the Company in general meeting coples

_of the Campanyls annuzlaccounts, Jhedirectorsly mpc>r't;m:-l:h(:--a-.wu.1:1.iitn:-r:;'-‘1:-e:1_:011: on.
those accounts.

2, That, pursuant 0 section 3664 of the Companies Act 1985 (as amended by the
Companics Act 13897, the Company shall not in this and subsequent years be
required to hold annual ganeral meetings.

3. That, pursuent 2 section 386 of the Companies Act 1985 (os amended by the
Companics Act 1989), the Company shall not be obliged to appoint auditors
annually.

SPECIAL RESOLUTIONS

4. That the Regulatione contained in the document produced to the Meeting and
for the pliﬁm“: of identification signed by the Chairman be and the same are
hereby a’ pxoved ,alhi.m,g[c||:.1.c<i as the erticles of associavicn af thg Company in
:.u-bw:.utu‘lo'hEk;ga glc ) H#ug !ure.‘hg'.wn of all sxisting articles of associution
thereof.
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That the Com pan ¥'s duN Itc»rs ‘bta-..a.;Eﬂﬂhsuh}g dped vy Aving been duly appeinted

and such appointments be hereby’ rzn;u’f:,d-‘ 'Lq ‘,.:‘ )
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. That the Chmpppe Hég;?i,{%iﬁﬂﬁﬂft!ﬂidlﬁmtucz lEﬂiS{;iWF"“""‘“’- ed at law) any breach of
orn cm-ch }ﬂtannx&enuzilji.i_ﬂgfgggﬁﬁfFal‘iiﬁﬁEu!%nggL{;i:‘ e 1 assocfaton prior to the date

of this resolution, whether by ;:ﬁﬁ?'[Iﬂ1:::455»‘:-:L‘L.‘t!!.'E’...ﬁm'ljilrl‘y' ar oLherwise.
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No:655082

Company limited by shares

RESOLUTIONS
of

HEADFORT HOTEL (BELGRAVIA) LIMITED

At an extraordinary general meeting of the above-named Company duly
convened and held onwAodd 2% 1508, the following resolutions were duly passed,
resolutions 1 1w 3 as elective resolutions and resolutions 4 to 6 a3 special resolutions:-

SLECTIVE RESQLUTIONS

1. That, pursuant £2 section 252 of the Corapanias Act 1985 (a5 amended by the
Companies A yf‘:«s»a','), the directors in respect of this and subsequent fnancial
years shail l}bt be ré q«j] ed 10 lay before the Company in general meeting copies
ofthe ¢ omf»a :nai'ﬁs,samf\r;';.:.{;count'.. the directors’ report or the auditors’ report on
those gecounts,™ %.\‘. f1,¢4 .
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2. That, pursuant ¢ wvtion“kcﬂﬁﬁsg gf 1:‘3]; ;,mzlpames Act 1985 (a5 amended by the
Companies Act 1989, the L-c:hizti‘i‘ﬁk LJEM@EPS.[n this and subsequent years bae
required to hald annual general w Ei!.[l 525; & \,‘
\‘\ 'ﬁl-‘ ‘f? . ;?
3. That, pursuant 1o section 285 of the Com ,puameﬁ kg’g 1985 (as amendad by the
Companies Act 1989), the Company shall not L:'-"‘fmlt.g‘«-d to appoint auditors
sonually

SPECIAL RESOLUTIONS

4, That the Regulacions contained in the document prodieed o the M eating and

for the purpose of dentficarion signed by the Chzirtnan be and the same are
hereby approved and adopted as the acticles of association of the Company in
substitution for and to the exclusion of all existing articles of association
thersof,

5. That the Company’s directors be acknowledged as having been duly appointed

L

dag]  npeBSYAZON L [l

‘(EEIHPFI NTEE BOLGE DLy 9&;4»?‘151




UO = Ut =Y

g s ek \IIIIIl!‘ =

" o

6. That the Compzny hereby ratifies {to the extent permitted at law) any breach of
or non-com pliance with the Company's artictes of assocladon prlor ro the date
af this resolution, whether by any Dirsctor of the Company or othervise.
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Registered No. 658082

ARTICLES OF ASSOCIATION
of
HEADFQRT HOTEL (BELGRAVEA) LIMITED

{Arteles adopted on 23rd March, 1998)

Adoption of Table A

I these arvicles “:I'_q]g']g:_ A means Teble A seheduled to the Companies (Tables A to [\)
Regulations 1985 as amended prior 1 the date of adeption of these anticles, The
rezulations contained in Table A shall, except where they are excluded or modificd
by these articles, apply to the company and, together with these articles, shall
constiture the arvcles of the company, Mo other regulations set out in any statute
concerning companies, or in any statutory instrument or other rubordinate legistation
made under any statute, shell apply as the regulations or artieles of the company,

interpratation

Words and expressions which bear particnlar meanings in Table A shall bear the same

s long as, the company has only one member, these articles shall {in the absence of

any express provision (o the contrary) apply with such modification as may be
necessar, - relatjon to such a company.

Rights Attached to Shares

Subject to the provisfons of the Act and to any rights conferred 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 decide or, if mo such
resolution has been passed or so far as the resolution does nor make specific
provision, s the directors may decide. Regularion 2 of Table A shall not apply.

Unissued Shares

Sukject to the provisions of the Aect and to these articles, any unissued shares of the
company (whether forming part of the original or any inereased capital) shall be at
the dispesal of the directors who may offer, allor, grant aptions over cr ctherwise
dispose of them ta such persons at such times and for such consideracion and upon
such terms and conditione as they may determine,

1OOO00/G700 LI9RCTRO, B4H MKU 24039821127
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6.

8.

Initial Authority te lssue Relevant Securitics

Subject to any direction (o the contrary which may be given by the company in
general meeting, the directors are uneondlionally authorised to exercise all powers
of the company to allor relevant securities, The maximum nominal amounr of
relevant securities thet may be allotted under this authority shall be the nominal
amount of the unissued shure capital et the date of adaption of this artiele or such
other amouwnt as may from cime v tine be authorised by the company in gencral
meeting, The authority conferrcd on the directors by this artiele shall remain in fores
for & period of five years from the date of adoption of this article but may be revoked
varied or renewed from time o time by the company in general meeting In
accordance with the Act.

Exclusion of Rights to Offers on a Pre-emptive Basis

Seetion 89(1) of the Act shall not apply to the allotment by the company ol any
equity secunity.

Transfer of Shares

The directors may, in their absobute discretion and without giving any reason for so
doing, decline 1o register any transfer of any share, whether or not it is a fully paid
share. Regulation 24 of Table A shall be modified aecordingly.

Notice of General Meetings

Notice of every general mecting shell be given to all members other than any who,
under the provisions of these articles or the terms of ssue of the shares they hold, are
not entithed to receive such natices from the company, and also to the auditors o, if
raore than one, each of them. The last sentence of Regulation 38 of Table A shall not
apply.

Proceedings al General Meetings

For all purposes of these articles apart from when the company has only one member,
4 general mesting of the company or of the holders of any class of its shares shall be
valid and effective for all purposes if one person being a duly authorlsed
representative of two or more corporations each of which is & member entitled to
vote upen the business to ke transacted is present, If, end for so long as, the company
has only one member, chae member or the proxy for that member or, where that
member is a corporation, its duly aurharised representative shall be & quorum at any
genaral meeting of the company or of the holders of any elass of shaves.

Reguletion 40 of Table A shall be modified accordingly.

100U/ OTRS LIRS MK aogye: 1uy




o oy
Wl ‘“Iml" ‘llhnlllsl " I::;!!;;; lIIIII"”

™

14y,

11.

13,

14.

3

Vates of Members

At a general mecting, but subject to any rights or restrictions attached o any shares,
an & show of hands every member who (being an individual) is present in person or
(lielng = corporation) is present by a duly authorized representative and cvery proxy
for any member (regardless of the number or the holdings of the members for whom
he iis & proxy) shall have ene vote, and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he ie the holder.
Regulation 54 of Table A shall not apply.

Members may Vate When Money Payable by ‘Them

Regulation 57 of Table A shall not apply.
Delivery of Proxies

The instrument appointing a proxy and (il required by the directors) any autharity
under which it is executed or a capy of the authority, certilied notarially or in some
arther manner approved by the direcrors, may be delivered to the office (or to such
other place or to such person as may be specified or agrzed by the directors) beforc
the time for holding the meeting or adjourned mecting at which the person named in
the instrument propases Lo act or, in case of a poll taken subsequently to the date of
the meeting or adjourned meeting, before the time appointed for the taking of the
poll, and an instrument of proxy which is not so delivered shall be invalid. The
dircetors may at their discretion treat u faxed or other machine made copy of an
instrument appointing a proxy as such an instrument for the purpose of this article,
Regularion &2 of Table A shall not apply.

Alternate Directors

Any directar (other than an alternate dirsctor) may appoint any other director, or any
other person whe is willing to act, to be an alternate director end may remove from
office an alternate director so appainted by him. Regulation 65 of Table A shall nar
apply.

Power to Provide for Bmployees

The directors may by resolutlon exercise any power conferred by the Act to male
praviston for the beneflr of persons employed or formerly employed by the company
or any of its subsidiaries in connection with the cessation or the transfer to any
person of the whole or par, of the undertaking of the company or that subsidiary.

1004H /07998 LTSOO250.348 WKL 240050:1 127
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15,

1G.

1.

19.

a0,

4

Power to Receive Uncalled Mancys

The directors may, if they think fit, receive from any member witling o advance the
same all or any part of the moneys uncallad and remaining unpaid on any shares held
Iy him,

Delegarion of Directors’ Powers

The directors may delegate any of rheir powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directais or not) as they
think fir. Regulation 72 of Table A shall be modified aceordingly and references in
Table A to a cormittec of directors or to 4 director as & member of sueh 4 commirtee
chall include a committee establishad under this article or such person or persens,

Appeointrnent and Removal of Directors by Majority Sharcholders

Any member holding, or any members holding in aggregate, a majority in norainal
value of such of the jssued share capital for the time being of the company as carries
the right of attending and voting at general meetings of the company way by
rnemorandum 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 meering of the
company at any timae and from tme vo time appoint any person to be a director
(either to fill a vacancy or as an additional direcror) or remove any director from
offize (no matter how he was appointed).

Appointment of Directors by Boayd

W ithout prejudice to the powers conferved by any other article, any person may be
appointed a director by rhe divectors, eicher ro fiil a vacaney or as an additional
director.

No Age Limit or Share GQualification

No director shall be required to retire or vacate his office, and no person shall b

incligible for appointment as a divector, by reason of his having attained any
particular age. No shareholding qualification for direcrors shall be required,

Exciusion of Retation Requirements and Other Provisions

Regulations 73 to 80 (Inclusive) and the last senrence of Regulation 84 of Table A
shall not apply.

007079968 1TOR0TRE,I4E MEU 20898 14T
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24.

Disqualification and Remowval of Dreerors

The office of a director shall be vacated not only upon the happening of any of the
events mentloned in Regulation 84 of Table & but algo if he is removed from office
pursuant to these articles. Regulation 81 of Table A shall be modificd accordingly.

Directors’ Gratuities and Pensions

The directors may exercise all the powers of the company to provide benefits, either
by the payment of gratuities or pensions or by insurance or in any other manner
whether similar to the foregeing or not, for any director or former director or the
relations, connections or dependants of any direetor or farmer director who helds or
lag held any executive office or employment with the company or with any body
corporate which Is or has been a subsidiary of the corapany or with a predecessor in
buginess of the cornpany or of any such body corporate and may contribute 1o any
fund and pay premiums for the purchase or pravigion of any such benefit. No
director or former director shall be accountable ro the company or the members for
any benefit provided pursuant to this article and the receipr of any such benefit shall
not disqualify any person from being or becoming a director of the company.
Regulation 87 of Table A shall not apply.

Notice of Board Meetings

Notice of a mesting 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 known address o any other address given by him to the company for this
purpose, or by any other means authogised in writing by the director concerned.
Notice shall be given in this manner to all divectors including any director who is for
the rime being absent from the United Kingdom. A director may waive notice of any
meeting either prospectively or retrospectively. Regulation 88 of Table A shall be
modified accordingly.

Participation in Board Meetings by Telephone

All or sny of the members of the board or any committee of the board may participate
in a meeting of the board or that comminee by means of a conference telephone or
any communication equipment which allows ail persons participating in the meeting
2 hear cach other. A person so participating shall be deemed to be present in person
al the mecting and shall be entitled to vote or be counted in a quarum accordingly.
Such a meeting shall be deemed to rake place where the largest group of those
participacing Is assembled, or, if there Is no such group, where the chateman of the
meeting then is.

INBCOAOTTH LTUOTIR D4 MEU TA00%1 1) 3
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25,

26.

27.

28.

29,

Resolution in Writing

A resolution in writing exeeuted by all the direstors for the time being entitled ro
receive notice of a meeting of the board {if that number is sufficient to constirute a
quorum) or by all the members ¢ a commitiee for the (dme being shall be as valid
and effectual as a resolutlon passed at a meeting of the board or, as the case may be,
of the committee properly colled and constituted. The resolution may be contained
in one document or in several documents in like form each execoted by one or more
of the directors or members of the commitres concerned. A resolutfon signed by an
alternate director nced not alse be signed by his appointor and, if it is signed by &
director who hes appointed an alternate divector, it need not be signed by the
alternate director in that capacity., Regulation 93 of Table A shall ot apply.

Directors May Vote When interested

A director who 1o his knowledge is in any way, whether direccly or indirectly,
interested in a contract or proposed contract with the company shall declare the
nature of his interest at o meeting of the directors in eccordance with the Act.
Subject where applicable to such disclosure, a director shall be endtled to vare in
respect of any contract o propased conteact {n which he is interested and if he shall
do s his vote shall be counted and he shall be taken into account in ascortaining
whether & quorum is present. Regulations 94 und 95 of Table A shall not apply.

Official Seal

The company may exercise all the powers conferred by the Act with reyard to having
any official seal and such powers shall be vested in the directors. Subject to the
provisions of the Act, any inscruraent s which an official seal is affized shall be
signed by such persons, if any, o5 the directors may from time to time determine,

Natices

Any notice or other document may be served on or delivered o any member by the
company either personally, or by sending it by post addressed to the member at his
registered address or by fax or telex 10 a number provided by the member for chis
purpose, or by leaving it at hie registered address addressed 1o the member, or by any
other means authorised in writing by the member coneerned. In the case of joine
holders of a share, service or delivery of any notice or other docurment on or to one of
the joint holders shall for all purposes be deemed a sufficlent service on or delivery
all the joint hulders. Regulation 112 of Table A shall not apply.

Time of Service
Any notfce or other document, if sont by the company by post, shall be deemed 1o
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 was

10000007000 LTOGOT00.3 48 MKU 2405001127
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properly addressed, stamped and put in the post. Aay nolice or other document lefi
by the company at a registered address otherwise than by post, or sent by fax or telex
ar other instantaneous means of transmlssion, shell be deemed 1o have beer served
or delivered when It wag so left or sent, Regulation i15 of Table & shall not apply.
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