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Do solemnly and sincerely declare that I am (*) a Solicitor

() Hare fnserts "
* A Solicitar of the

Auo:i"l”"“ we s
Director (whichever

" 113

Suprame Court 41
for in Scotland of the Supreme Wourt engaged in the formation :
n Solicitar) "angagald LT as coverermnnentense 1ok avesneesrirereens et S A H
in the formation” }é
of v

“A person  named ‘4
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1

ecralary }

s e, of IDRISS HOTELS i
.. . IDRISS HOTELS e s

LIMITED,
and that all the requirements of the Companies Acts 1948 to

SN

1967 in respect of matters precedentto the registeation of the said
Company and incidental thereto have been complied with, and

I make this solemn Declatation conscientiously believing the

Reserve for binding
£
N T

same to be true and by virtue of the provisions of the

“Statutory Declarations Act, x835.”
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Py ’ Notary Publ B

A Commissioner for Oaths, (7,8 ety Lubllc or ;
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%  This Declaration must not be mada until ¢the Memoraadum and Articles of Assoclation k

and Form 15 (Statement of Naminal Capltal) have beon signed and dated, {
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THE STAMP ACT 1891
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THE NOMINAL CAPITAL

ja£..10,900

Sharxes of. . . ...

Dated the.....come -
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IDRISS HOTEIS
LIMITED
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, divided into .. 10,000 i

£1.00 _each.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

1010090
Memorannn of Association

oF

Idriss Hotels Limited. .

LIMITED.

2. The registered o

situate in England.

3. The objirct for which the Company is established

are -

(&)

To carry on the business of an hotel,
restaurant, cafg, roadhouse, motel,
holiday camp, caravan saite, apartment
house, refreshment anl tea rooms, milk
and snack burs, tavern, tbteerhouse ang
lodging house and to establish and
provide all kinds of facilities, enter-.
tainments, recreations and amusements
whether indoor or outdoor, for residents
on the Company premises and non-residents
and in particulap reading, writing,
television and smoke rooms, lockers and
safe deposits, telephones, telegraphs,
clubs, stores, shops and lavatories. -
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(B)

(¢)

(D)

(%)

(F)

(2)

To carry on any other trade or business
whatsoever which can in the opinion of the
Board of Directors be  advantageously
carried on by the Company in connection
with or as ancilllary to any of the above
businesses or the general business of the

Company.

To purchase, t%take on lease or by other
means acquire any freehold, leasehold or
other property for any estate or interest
whatever and any +ights, privileges or
sagsements over or in respect of any
property and any bullidings, workrooms,
shops, warehouses,factories, mills, works,
machinery, engines, motors, rolling sitock,
plant, live and dead stock or things and
any real or Dpersonal property or rights
whatesoever ‘which may be necessary for op
may %be convenliently used with or may
gnhance the value of any other property of
the Company.

To purchase or by other means acquire and
protect, prolong, extend and renew whether
in the United KXingdom or elsewhere any
copyrights, patents, patent rights, trade
marks, designs, rights of production,
righte of publication or other rights,
brevets d'invention and licences which may
appear likely to be advantageous or useful
toc the Company and to use and turn to
account and to menufacture under or grant
licences or privileges in respect of the
same gnd to expend money in experimenting
upon and testing and in improving or
seeking to improve any pastents, inventiocns
or rights which the Company may acquire or
propose to acquire.

To build, construct, maintain, alter,
enlarge, pull down and remove or vreplace
any bulldings, shops, factories, offiszes,
works, machinery, engines and to clear
siltes for +the same or to join with any
person, Pirm or company in doing any of
the things aforesaid and to work, manage
and control the same or join with others
in so doing.

To acquire and undertske the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying on
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(1)

(7)
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(3)

or proposing to carry on any of the
businesses which this Company is author-
ised to carry on and as part of the
consideration for such sacquisition to
undertake all or any of the liabilities of
such perscn, firm or company or to acqulre
an interest in, amalgamate with or enter
into any arrangement for sharing profits
or for co~operation or for muitual assistance
with any such person,firm or company and to
give or accept by way of consideration for
any of the acts or things aforesald or
property acquired esny shares, debentures
or securities that may be agreed upon and
to hold and retain or sell, mortgage and
deal with any shares, depentures or
securities so received. -

To promote any other company or companies
for the purpose of its or their scquiring
all or any of the property and rights and
undertaking any of the 1liabilities ofthis
Company or of undertaking any business or
operationsg which may appear likely to
assist or benefit this Company or to
enhance the value of +the property or
business of this Company and to pay all
the expenses of or incidental to such
promotion.

To manufacture, sell, treat and deal in all
kinds of commodities, substances, materials,
articles and things necesgary or useful
for carrying on any of the businesses of
the Company or in or for any of the opera-
tions of the Company.

To sell or otherwise dispose of the whole
or any part of +the undertaking of the
Company either together or in portions for
such consideration as the Company may
think it and in particular for shares,
debentures or securities of any company
purchasing the same.

To invest and deal with the moneys of the
Company not immediately required upon such
securities and in such manner as may from
f£ime to time be determined.

To lend money to persons or companies on
such ferms as may cseem expedient and in
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(L)

(M)

()

(o)

(P)

()

(4)

particular to customers and others having
dealings with the Company and to act as
surety for and guarantee the performgnce
of contracts by any persons or companies.

To borrow or ralse money in such manner as
the Company shall think £it and in partic-
ular by the lssue of debentures or debenture
stock perpetual or otherwise and to secure
the repayment of any money borrowed op
ralsed by mortgage, charge or lien upon the
undertaking and the whole or any part of
the Company's property or assets Wwhether
present or future iIncluding its uncalled
capltul and alee by a similan mortgage,
charge or lien to secure and guarantee the
performance by the Company of any obliga~
tion or liability it mey undertake.

To draw, make, accept, endorse, discount,
execute and ilseue promissory notes, bills
of' exchange, warrants, debentures and
other negotiable or transferable instruments.

To imprave, manage, cultivate, develop,
exchangue, let on lease, or otherwise
mortgage, sell, dispose of, turn to
account, grant righte and privileges in
respect of or otherwise deal with all op
any part of the property and rights of the
Company .

To subscribe for, take, purchase or other-
wise acquire and hold any shares or other
Interest in or securities of any other
company having objects altogether or in
part similar +o those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit this Company .

To act av agents or brokers and as trustees
for any person, fipm or company and to
underteke and perform sub-contracts and
aleo to act in any of the businesses of
the Company through or by means of agents,
brokers,sub-contractors or others.

To remunerate any person, firm or company
rendering service +to the Company whether
by cash payment or by the allotment to him
or them of shares op securities of the
Company credited ag paid up in full or in
rart or otherwise.
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(5)

To pay out of the funds of the Company all
expenses which the Company may lawfully
pay of or incident to +the formation,
reglstration and advertising of or railsing
money for the Company and the issue of its
capital including brokerage and commission
for obtaining application for or taking,
placing or underwriting shares, debentures
or debenture stock.

To enter into any arrangement with any
government or authority supreme,munilcipal,
local or otherwise and to obtain from any
such government or suthority any rights,
conecessions or privileges +that may seem
conduclive to  the attainment of +the
Company's objects or any of them.

To establish and support or aid in the
establishment and support of c¢lubse,
assoclatlons, funds, truets and conveniences,
calculated to benefit existing or former
employees, Officers or Directors of the
Company or the dependents or commections
of such persons and to grant pensions and
allowances and to meke payments +towards
insurance and generally to subseribe or
guarantee money for charitable or benevolent
objects or for any exhibltion or for any
public, general or useful object.

To distribute among th= Members of the
Company in kind any of thc property of the
Company end In particaular any shares,
debentures or securities of other companies
belonging to this Company or of which this
Company may have the power of disposing.

To carry out all or any of +the foregoing
objects as Principals or Agents or in
partnership, co~operation or conjunction
with any other person, f£irm, association
or company and in any part of the world,
and to procure the Company tobe registered
or recogniged in any country or place.

Po do all such other <+things as may be
incidental or conducive to the attainment
of the above objects or any of them.

is hereby expressly declared that each of

the preceding sub~clauses shall Dbe construed

Ay
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(6)

independently of and shall be in no way limited by
reference to any other sub-clause &and that the . -
objects set out in each sub~clause are independent

objects of the Company. .
L. The 1iability of the members is Limited,

5., The Share Capital of the Company 1s £10,000
divided into 10,000 Shaves of £1.00 each. /

WE, the several persons whose names and
addressges are subscribed, are desirous of Dbeing
formed into & Company in pursuance of this
Memorandum of Association and we respectlvely
agree to take the number of shares in the capltal
of +the Company set opposite our respectlive names.

Number of

tak
NMemes, Addresees and Descriptlone %?aggﬁh Sugﬂ

of Subscribers. gerlber.
- (In Words)
Erve thpunand]

G qﬁ-ﬁw
/Z? fﬂka;éﬁaaaqd{ fﬁﬂvs. y
L~0I~4L0ﬂu :5,&}.53 {/’q

Hodel 7337mufﬂﬂh’

r
4
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DATED this (6™ aay or  Hfmc 1971.
WITNESS to the above Signatures :~

Jo, Tobin. Lhreet,
a{:/,;ir\.-d—bv\ 2y S o4 ) S)a’éf—\dt'f;"'.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Association

or

Idnss Hotels Limited.

PRELIMINARY

1. The Company shall be a Private Company within
the meaning of the Compenies Act, 1948, aml the
Regulations contained in Part I and Part II of
Table A in the First Schedule to the Act (herein-
after called "Table A") shall apply to the Company
save 1in so far as they are excluded or varied
hereby. The Clauses of Part I of Table A numbered
3, 2L, 4O to L3 inclusive, 53, 75, 77, 8L(2), 87,
88, 95, 99, 100, 106 and 118 shall not apply to
the Company and in lieu thereof and in addition to
the remaining Clauses of Table A, the following
gshall be the Regulatimnsg of the Company.

SHARES

2. The Share Capital of the Company is £10,000
divided into 10,000 Shares of £1.00 each.

3. BSubject to the provisions of Section 58 of the
Act, any Preference Shares magy, with the sanction
of a sapecial resolution, be issued on the terms
that they are, or at the option of the Comprny are
liable, to be redeemed.

L, Subject to the provisions of any agreement
binding on the Company, and in case of shares
other than those constituting the original capital
of the Compzany subject to any directions contained
in the resolution. of the Company creating the

—




(8)

same, bhe ahares of the company s whethel formning
part of tLthe original capital of the Company or
subsequently created, ghall be under the control
of the pirectors who may allot and dispose of or
grant options over them to such persob gnd ON
guch. terms as the Directors think it

. The lien cont erred by Clause 11 of part I ©of
Table A shaell extend o fully paid shares . and to
g1l ghares registered in the namne of any person.
jndebted OF und.er liability‘m>the Gompany,‘whether
he shall e the gole regiatered holder thereol OT
shall Te one ©of several joint nolders.

ORROWING POWERS

BORROWING ===

6. The pipectors mey exercise gll the poOWers
conferred upon them Y ¢lause 79 of part I OFf
mable & without any 1imit on the gmount for the

time heing remé ning undischars of moneys B8O
porrowed OF secure and. the prov a0 Limdlting guc
gmount ontaine that Clause B a1l not apply »

NOTICES OF MEETINGS
7. In any notice calling @ meeting of the Company
op of any class of memoers of the Compahy there
shall sppear with reasonable prominence the state-
mend with regerd 1O proxies required by Sectiol
136(2) of the Act.

PROCEEDINGS AT GENERAL: MEETINGS

. Ulause 5 of part II of Table A shall he
modified WY add. ing the worda “and may consist of
seversl documents in yhe like form, each signed by
one or more persons,
g, A poll may be demanded by one OF more Members
present $n person OF by ProxXy and havin the right
io  vote at the meeting and paragraphs p) () and
(a) of Clause 58 of Parh 1 of Table a4 shall be
modif ted accordingly .

DIRECTORS

10. Ugt;l otherwise determined by the Compaly in
General HMeetbing the number of Directors { excluding
glterqate Direutors) may be any number not excued-
ing five and shall not be less than TtwO.
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1l. The first Directors shall be the Subseribers
hereto. A Director shall not require any share
qualification but shall nevertheless be entitled
to attend and speak at any General Meeting of the
Company or any separate meeting of the holders of
any class of shares of the Company.

12, No person shall be disqualified from being or
becoming a director of the Company by reason of
his attaining or having attained the age of 70
vears or any other age,

13. The Directors shall have bower at eny time
and from time to time to appoint any other person
to be a Director of the Compeny, elther to £ill a
casual vacancy or as an addition to the Board but
80 that the total number of Directors shall not at
any time exceed the maximum numbep Tixed ag
hereinbefore mentioned. Subject to Clause 1L
hereof’ and to Clause 96 of Part I of Table A a
Director may be appointed under this Clause to
hold office for life or any other period or upon
such terms as to the rotation of his retirement as
the Directors shall at the time of his appointment
determine. A Director appointed +t¢ hold office
for life or any other fixed period shall not
during that period be subject to retirement by
rotation or be taken into account in determining
the rotation of retirement of Directors.

DISQUALIFICATION OF DIRECTORS

1. The office of a Director shall be ‘vacated :-

(A) If he becomes bankrupt or insolvent op
compounds with hie creditors;

(B) If he becomes of unsound mind or is found
a lunatic;

(C) If he ceases to hold any necessary Share
qualification or does not obtain the saze
within one ealendar month from the date of
his appointment;

(D} If he becomes prohibited from being a
Director by reason of any order made under
Section 188 of the Act;

(E) If he resigns his offjice by notice in

writing to the Companyﬁ”

1. Provided that a Director declures his interest
in a contract or arrangement or proposed contract
or arrangement with the Company in manner provided
by Section 199 of the Act he shall be counted in




(10)

the quorum at &ny meeting of Directors at which
the same is considered and shall be entitled to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

16. The‘quorum necessary for the transaction of
thé business of the Directors may be Lfixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authoritles in and
over the affaire of the Company as by the
regulations of the Company are conferred on the
Board of Directors.

17. A vresolution determined on without any
Meeting of Directors end evidenced by writing
under the hands of all the Directors or a sole
Director ghall be as valld and effectual for all
purposes as a resolution of the Directors passed
at & Meeting duly convened, held and constituted,
and may consist of several documents in the like
form each signed by one or more of the Directors
and signature iIin the caec of a body corporate
which is a Director shall be sufficient if made by
& Director thereof or its duly appointed attorney.

ALTERNATE DIRECTORS

18. A Director other than a sole Director who for
any reason considers that he is unlikely +to Tbe
gble to attend meetings of the Board of Directors
may, with the approval of the other Directors, by
writing appoint any person to be an alternate
Director in his place for a period not exceeding
glx mornths on any one occasion., The person 80
appointed shall not be required tvo hold any
qualificgtion share and shall be entitled to
receive notices of and to attend and vote at meet-
ings of the Board and shall automatically vacate
his office on the expiration of the +term for or
the happening of the event until which he is by
the terms of his appointment to hold office or if
the appointor in writing revokes the appointment
or @imself ceases for any reason to hold office as
a.Dlrectgr. An appointment of an alternate Director
under this Clause shall not prejudice the right of
the appointor to receive notices of and to attend
and vote at meetings of the Board and the powers
of the alternate Director shall automatically be
suspended during such time as the Director appoint-

ing him is himself present in p :
of the Board. P v person at a meeting




(11)

POWERS OF DIRECTORS

19. The Directors may. grant retirement pensions
or annuities or o*hep gratulties or allowances,
Including allowances -, death to any person or to
the widow or depe:.. .vg of any person in respect
of services rendered by him to the Company whether
as Managing Director or in any other office op
employment under the Company or indirectly ag an
officer or employee of any subsidiary coempany of
the Company, notwithstanding that he may be or may
have been a Director of the Company end the Company
may make payments towards Insurance or trusgts fop
such purpose in respect of such person and mey
include rights in respect of such pensions,
annuities and allowances in the terms of engagement
of any such person.,

DIVIDENDS

20. Subject to any speclal rights attaching to
any class of shares, dividends shall be declared
and paid according to the amounts paid or credited
as paid on the shares in respect of which the
dividend is pald, but no amount pald or credited
as paid on a share in advance of calls shall for
this purpose be treated ag raid on the share,

NOTICES

21. The persons mentioned in aragraph (b) of
Clause 134 of Part I of Table A.?being the persons
on whom the ownership of a share devolves as
bersonal representative or trustee in bankruptey
of a member} shall not, unless and until they
become members of the Company, %bYe entitled to
receive notices of meetings of the Company.
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NMames,Addresses anéﬁDescriptions of Subscribers.

)% ﬁgL;léuhuui édns .
hondon S .S

Ma 1.4 ﬁofvmﬂw ,

o

"r.-,zi/ .

' g lkbeach Gdms,
Y _ondan fS.MJ_Lfi;
C.orkracto .

DATED this (6% day of AGm€ 1971
WITNESS to the above Signhatures :—~

\')GOU f-ﬂ( /-/" “:é.. /ép__‘__'

Jo g;—éi”w fhuag/;
Kfzw«rﬁ»H, A, C.
Solite,
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CERTIFICATE OF INCORPORATION

No. 101890

[ hereby certify that

IDRIGS HOTELS LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,

Given under my hand at London the 5th May 1971,

"
Al am/) n/}
l{f'/, @W-{J

0 L RINIGHT) j
Assistant Registrar of Companies

can
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THE COMPANTIES ACTS 1948 AND 1967,

ErE?
HEE I
L)
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PLRROBATI B

COMPANY LIMITED DY SIHARES

SPECIAL RESOLUTION

o1
Ppm———)

IDRISS IIOTLLS LIMITED

Passed the 16th day of March 1977

At an EXTRAORDINARY GENERAL MEDTING of the Members of the
above Company, duly convencd ond hold at York Ilouse Ilotol,
28, Philboach Gardonu, London, SW5 on thoe L6th day of Mawrch, v
1977, tho following SPECGEAL RESOLUTION was duly passocd :-

SPECTAL RESOLUTTON

"That the name of the Company be changoed to
G,.IDRISS TRADING CO, LID",

ke

Gella Tdrico
Chadoman




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

M 1010090 \ (>

TDRISS BOTELS LIMITED

| hereby ¢ entify that

hiving by apecial reoolution el with fhes spproval of the secretary of State chunged

pow tncopporiatod nler the B 0

it mine, i

G. IDRISS TRADIEG CO. LIMITED
(siven under my hand at Cardiff the 20TH APRIL 1977

Assistunt Registrar of Com panies
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THS COMPANIES ACTS 1948 TO 1967, \ L

COMPANY LIMITED Y SIARES.

SPECTAL, RESOLUTION

or,

;PRISS HOTPELS LIMITED

Passed the 1Oth Day af Maxch 1977.

At an LXTRAORDINARY GENERAL MEETING of tho Members of the
above company duly convened and hold at York House jotol,
28, Philbeach Gardens, London, s.W.5. on the 16th day of
Maxrch, 1977, tho following SPECIAL TESQLUTION was duly passecd -

§PECIAL RESOLUTLON

. nfhat the Memorandum of Agsociabion of the Company is ‘
altercd in the mannoer following, namely i~ H

3. The objects for which the company 48 ostablishod aro =~

by doleting the cxiating paragraph (A) and substituting
thorefore the following i~

A, (1L)To carry on bhusiness as importorsy exporlers, agonbs,

dealers in and distribators of all kinds of goods, and

in particular (but not limiting the genorality of the
foregoing), o deal in and soll bY vholesale and votadl.,
hardvare, LTONMONZCEIY, household goods ol all descriptions,
chinna, glass; olectrical appliances and accessoxies,
toys, clothing, motor vohicles of 811 doscriptions,
gencral and spccialisod mexchants requislitoes, Toodstufis,
for both animal and human consumption, and all such other
things as may be conveniontly tandlod by this comparny in
connection.wiﬁh.tho above objects.

(2)Tb carry or business as agents for railway companioct,

shipping companiecs, coach and omnibus propriotors,

theatre and entertainment propriotors, carriers,
forvarding and receiving agonts, and as tourists and
fravellers agents, and to provide such services as bankors
and dealers in sccurities of all kinds, safe deoposit bex
operatoxrs, restauratours, nhoteliors, Bara&e proprietors,
telephone, recreatbion, and rost room facilitles,
snformabion bureati, and all such soxrvicos incidental ox
conducive to the attainment of the above objects.

(3)To acquire and hold, aad gonerally deal in property, land,

or buildings, either for snvestment or rosale, and to

farm, Danage, oT 1ot the seme, and £0 act as Dbuilders,
decorators, and geaeral traders, and generally to do all
stick Things 1iimetyr Lo Drove advantageous to the profit-
ability of thwe COMPAY o

Chairman ¢

b o
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LS COUPANIIG AGTS 1940 AND 1067,

COMPANY LIMITED IIY SIIARGS

SPECEAL, RESOLUTTON

or '

IDRISS TIOTRLS LIAMITED

Passed tho 16Tth dav of March 1977

At an EXTRAORDINARY GENERAL MEETING of the Mombers of tho
above Company, duly convoned and held at Yorlk IHouso llotel,

28, Philbeach Gardons, London, SW5S on the 16th day of Mamrch,
1977, the following SPECIAL RESOLULION was duly passod :w-

SPICTAL RESOLUTLON

"That tho nario of the Company e chenged to
G, IDRISS TRADING €O, L/aIDN,

3

s .
’ '_/Q‘Gﬁf:zfﬂgﬁafﬁf- e

G, N.Idrdeo
Chwadrmon
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THE COMPANTES ACTS 1948 10 1907

COMPANY LIMITED BY SIIARES,

SPECTAL RESOLUTICN

or

IDRISS NIOTELS L.IMITED

Passed the 1631 Doy of March 1977,

At an BXTRAORDINARY GENERAL MEETING of the Membesns of the

ire company duly convened and held at Yorxrk House liotel,
' Philbeach Gardens, London, S.W.5, on the 16th day of
gh, 1977, the following SPECIAL RESOLUTION was duly passed -

SPECTAL RESOLUTION

"That the Memorandum of Assoclation of the Company s

ered in the mammor following, namely im

3. The objocts for which the company is cstablishod are i~
by deleting tho oxisting paragrapb (4) and substituting

thereforc the Lollowing i~

A. (1)To carry on business as importors, cxportors, agontis,

dealers in and distributors of all kinds of goods, and

in particular (but not limiting tho penorality of the
foregoing), to doal in and soll by wholesalo and rotail,
hardwvare, irommongory, houschold goods of all descriptlons,
china, glass, ocloctrical appllances and accossoriles,

toys, clothing, motor vehiclos of all doscrip”ilons,
genoral and spocialised morehants roquisitos, foodstnfls,
for both amimal and human consumpiion, and all such othew
things as may be conveniently handlod by this company in
connection with the above objects,

(2)7e caxry on business as agonts for rallway companioes,

sinipping companies, coach and omnibas proprioctors,

theatre and enterfainment proprictors, carriors,
Forwarding and receiving agoents, and as tourists and
travellers agents, and fto provide such scrvices as bankers
and dealers in securities of all kinds, safc deposit box
operators, restaurateurs, hotelicers, garagoe proprictors,
Zelephone, rTecroation, and rost room facilitloes,
information burecaux, and all such services incildental or
conducive to the attainment of tho above objects.

(S)To acquire and hold, and generally deal in proporty, land,

or buildings, either for investmenl nr zesule, and to
farm, manage, oxr Llet the same, and to act as builders,
decorators, and genoral traders, and genecrally to do all
such things likely o prove advantageous to tho prolit-
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COMPANY LIMITED BY SHARES

Memorvanom of Aszsociation

OF

Idnss Hotels Limited.

l. The aswe of the Company is IDRISS HOTELS //J
LIMITED.

2. The registered office of the Company will be ///
gituate in England.

yd

3. The objects for which the Company is established
a

5 4% 1nporters, gxportars, ragents, denlore
gk £l kinds of goonds, and in particulsy {hue
fLne 1env; sality of the for&goinz), to deal in and

les{iﬂ_ ead retraL, hardwyra, ironuongery. huusehold
!ubﬁﬁ of all Jeseri ptiens, "n;nh, AIEES, »1ccbrical &pp1la;cwe
nd accessorics. %oys, clovhing, moucr vehicles of gll deecrip-
oud, goneral and ﬁﬂ“ﬂiﬁl_aﬁu,m%!cnaﬂtﬁ feauiszu» focoatuffs,

-~ -
-

fb; Toth enimal and hunan ccnwurnu:on, end g1l such other thiugs

re -
. v -
f -
{ad
e
e

4\_‘. .”

n/ ("‘;(‘?J’"

as may ve convenieniiy neniled by this Compuny in connecticn with
the above objeots '

{2} To carry on businest & srenss for Railwey compenics,
shipping cunpanies, zosch  2nd omuibus proprietors, thasire and
enterteinment proprietors, carriers, forwarding and reeceiving
agents, and ag tourists and travellers agents, and -
to mrovide such serwices 23 bankers and dealers in securities of
il kinds, szfe depozit box oper ators, restaurateurs, nctelisrs,
garage proprietors, telephone, racreaticn, and rest room faeili-
ties, inforwetizan burestm, &nd all such services incidentzl or
asnducive to the attsipment of the atove objects.

£3} o zeguire 2nd hold. and generilly dezl in property, lend, or

Yuildinecs, either for investnenc or reszle, and fo farm, mnuage,
or let the zzme, and €0 eet as tuilders, decorators, end gLHE“#l
tradgzre, and generzlly to Go 2l such things likely to oprove
zdvarntageous to the prolitability of +he Compeny.




(B)

(D)

(E)

(F)

(2)

To carry on any other trade or business
whatsoever which can in the opinion of the
Board of Directors he advantageously
carried on by the Company 1in connection
with or+ as anclillary to any of the above
pbusinesses or the general business of the
Company.

To purchase, take on Jlease or by other
neans acqulre any freehold, leasehold or
other proparty for any estate or interest
whatever anl any rights, privileges or
easgements over oy in reopect of any
property and any bulldinge, workrooms,
shops, warshouses,factories, mills, works,
machinery, engines, motors, rolling stock,
plant, live and dead stock or +things and
any vreal or personal property oxr rights
whatsoever which may be necessary for or
may be conveniently used with or may
enhance the value of any other property of
the Company.

To purchase or by other means acquire and
protect, prolong, extend and renew whether
in the United Kingdom or elsewhere any
copyrighte, patents, patent rights, trade
marks, designs, rights of production,
rights of publication or other rights,
brevets d'invention and licences rhich may
sppear likely to be advantageous or useful
to the Company and to use and turn to
account and to menufacture under or grant
licences or privileges in respect of the
same znd {6 expend money in experimenting
upon and testing and in improving or
seeking to improve any patents, inventions
or rights which the Company may acquire or
propose to acquire.

To builld, construct, maintain, alter,
enlarge, pull down and remove or replace
any buildings, shops, factories, offices,
works, machinery, engines and + ~lear
gsites for the same or to Joi: r*wa any
person, firm or company in Aoing - wy of
the things aforesaid and to work, menage
and control the same or Jjoin with others
in so doing.

To acquire and undertake the whole or any
part of the business, goodwill and assets
of any person, firm or company carrying on



(e)

(H)

(1)

(3)

Or proposing to carry on any of +the
businesses which this Company is guthor-
ised to carry on and as part of the
consideration for such acquisition to
undertake all op any of the liabilities of
such person, firm op company or to acquire
an interest in, amalgamate with or entep
into any arrangement for sharing profits
or for co-operation op for ‘matual assistance
with sny such peraon,firmcnicompany and to
glve or accept by way of congideration fop
any of' +the acts or thinge aforesaid op
property acquired any shares, debentures
or securities that may be agreed upon and
to hold an¢ retain op gell, mortgage and
deal with any shareg, debentures orp
securities so received,

To promote any other company or companies
for the purpose of itg or thelr acquiring
all or any of the bProperty and rights and
underteaking any of the llabilities ofthip
Company or of undertaking any businegs or
cperations which may appear 1likely to
asslet or benefit this Company or to
enhance the value of the property op
business of this Compeny and to pay all
the expenses ‘of orp ineidental +o sguch
promotion,

To manufacture, sell, treat and deal in all
kinds of commodiﬁies,substances,materials,
articles and thingse necesaary or useful
for carrying on any of the businesses of
the Company or in or for any of the opera~
tions of the company.

To sell or otherwise dispose of the wh.le
or any part of the undertaking of the
Company either together or in portions for
such considerxtion as the Company may
think fit and 4in particular for shares,
debentures or securitie. of any company
burchasing the same.

To invest and deal with the moneys of the
Company not immediately reguired upon such
seceurities and in such manner as may from
time to time be determined.

To lend money to persons or companies on
such +terms as may seen expedient and in
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be fcr, take, purchase or other-
. re and nold any sherss or other
tevest in or sgecurities of any other
company having objects altogether or in
rary ciznilar to those of this Company or
carrying on any business capable of Dweing
ecnducted s0 as directly or irdirectly to
penefit this Company.

(¥} To aet ac zgents or brokers andas trustess
for any person, firm or compeny and to
urniertaie snd 7perform sub-~conbtracts and
#less to aet In any of the bdusinesses of
tne Company through or by means of agents,
brokers, cub-contractors or others.
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{.} To remunerate any person, firm or company
readering service to the Company whether
oy cash payment or by the allotment to him
or tnem of chares or securities of the
Company credited as paid up in full or in
rart or otherwise. .
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(L)

(#)

(W)

(0)

(P)

(2)

(4)

particular to customers and others having
dealings with the Company and to act as
surety for and guarantec the performance
of contracts by any perscns or companies.

To borrow or raise money in such manner as
the Company shall think fit and in partic-
ular by the issue of dehentures or debenture
stock perpetual or otherwise and to secure
the repayment of any money borrowed obp
raised by mortgapge, charge or lien upon the
undertaking and the whole or any part of
the Company's property or assets whether
present or future including its uncalled
capital and also by a similar mortgage,
charge or lien to secure and guarantec the
performance by the Company of any obliga-
tion or liability it may undertake.

70 draw, meke, accept, endorse, discount,
execute and issue promissory notes, bille
off exchange, warrants, debentures and
other negotlable or transferable instruments.

To improve, manage, cultivate, develop,
exchange, 1let on lease, or otherwise
mortgage, sell, dispose of, turn to
aceount, grant rights and privileges in
resect of or otherwisce deal with all or
any part of the property and rights of the
Company «

To subscribe for, take, purchase or other-
wice acquire and hold any shares or other
interest in or securities of any other
company having objects altogether or in
part similar +to those of this Company or
carrying on any business capable of being
conducted so as directly or indirectly to
benefit this Company.

To act as agents or brokers and as trustees
for any person, firm or company and to
undertake and perform sub-contracts and
alsoc to act in an; of the businesses of
the Company thro >h or by means of agents,
brokers, sub~contr ztors or others.

To remunerate any person, firm or company
rendering service to the Company whether
by cash payment or by the allotment to h: .
or them of shares or securities of the

Company credited as paid up in full or in
part or otherwise. .



(R)

(8)

(T)

(v

(V)

(w)

It

(5)

To pay out of the funds of the Company all
expenses which the Company may lawfully
pey of or Incident to the formation,
reglstration and advertising of or ralsing
money for the Company aend the issue of its
capital including brokerage and commission
for obtaining application for or taking,
placing or underwriting shares, debentures
or debenture stock,

To enter into any arrangement with any
government or authorlity supreme,municipal,
local or otherwise and to obtain from any
such government or suthority any rights,
concessions or privileges that may seem
conducive to the attainment of the
Company's objects or any of them.

To establish and support or aid in the
estahlishment and  support of clubs,
assoclatlons, funds,tructs and conveniences,
calculated to benefit existing or fTormer
employees, Officers or Directors of the
Company or the dependents or comnections
of such personc and to grant pensions and
allowances and to make payments towards
insurance and generally to subscribe or
guarantee mongy for charitable or benevolent
objects or for any exhibition or for any
public, general or useful object.

To distribute among the Members of the
Company in kind any of the property of the
Company and in particular any shares,
debentures or securities of other companies
belonging to this Company or of which this
Company may have the power of disposing.

To carry cut all or any of +the foregoing
objects as Prinecipals or Agents or in
partnership, co-operation or conjunction
with any other person, firm, associotion
or company and in any part of the world,
end to procure the Company tcbe registered
or recognised in any country or place.

To do all such other things as may be
incidental or conducive to the attainment
of the above objects or any of then.

is hereby expressly declared that each of

the preceding sub-clauses shall be construed




I Y e
e B A

(6)

independently of and shall be in no way limited by
reference to any other sub-clauge and that the
objects set out in each sub-clausge are independent

objects of the Company.
4. The liability of the members ie limited. L////

5. The Share Capital of the Company is £10,000
divided into 10,000 Shares of £1.00 each. ,

WE, +the several persons whose names and
addregses are subscribed, are desirous of being
formed into a Company in pursuance of this
Memorandum of Association and we xrespectively
agree to take the number of shares in the capital
of the Company set opposite our respective names,

Number of
Names, Addresses and Descriptions %?aggshtgﬁgf
of Subscribers. scriber,
(In Words)
¢. IDRISS, Five
18, Philbeach Gardens, thousand
London, S8.V.5. five
hundred
Hotel Proprietox shares
NIZAR IDRISS, Four
18, Philbeach Gardens, thousand
London, §.V.5. five
Contractor. ggggggd

DATEL this 16th day of April, 1971.
VITHESS to the above Signatures :-
DAVID H. THOMPSON,
30, Jonn Street,
London, ¥.C.1,.

Solicitor.



Ea

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Association

OF

Idniss Hotels Limited,

PRELTMINARY

1. The Company shall be & Private Company within
the meaning of the Companiec Act, 1948, aml the
Regulations contained in Part I and Part II of
Table A in the Firat Schedule to the Act (hepein-
after called "Table A") shull apply to the Company
save in so far as they are excluded op varied
hereby. The Clauses of Part I of Table A numbered
3, 24, L0 to L3 inclusive, 53, 75, 77, 8’—’-(2)3 879
88, 95, 99, 100, 106 and 118 shall not apply +to
the Company and in lieu thereof and in addition to
the remaining Clauses of Table A, the following
shall be the Regulations of the Company .

JHARES

2. The Share Capital of the Company is £10,000
divided into 10,000 Shares of £1.00 each.

3. Subjfect to the provisions of Section 56 of the
Act, any Preference Shares may, with the sanction
of a special resolution, be issued on the terms
that they are, or at the option of the Company are
liable, fto be redeemed.

4. Subject to the provisions of any agreement
binding on the Company, and in case of shares
other than those constituting the original capital
of the Company surject to any directions contained
in the resolution of the Company creating +the

S‘/”/
(e
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S




(8)

same, the shares of the Gompeny, whether forming
part of the original capital of the Company or
subsequently created, shall be under @he control
of the Directors who may allot and dispose of or
grant options over them to such person and on
such terms as the Directors think fit.

5, The lien conterred by Clause 1l of Part I of
Teble A shall extend to fully paid Shares, and to
a1l Shares registered in the name of any person
indebted or under 1iabllity to the Company, whe ther
he shall be the sole registered holder thereol or
shall be one of several Jjoint holders.

BORROWING POWERS

6. The Directors may ecxercise all the powers
conferred upon them by Clause 79 of Part 1 of
Table A without any limit on the amount for the
time being remaining undischarged of monesys 30
borrowed or secured and the proviso limiting such
amount contained in that Clause shall not apply.

NOTICES OF MEETINGS

7. In any notice calling a meet ing of the Company
or of any class of members of the Company there
shall appear with reasonagble prominence the state-
rent with regard to proxies required by Section
126(2) of the Act.

PROCEEDINGS AT GENERAL, MERTINGS

8, Clause 5 of Part II of Table A shall be
modified by adding the words "and may congist of
several documents in the like form, each signed by
OIle Or mMore persons.

9, A poll may be demanded by one or more Members
present in person or by proxy and having the right
ts vote at the meeting and paragraphs %b) (c¢) and
(4) of Clause 58 of Pari I of Table A shall be
modified accordingly.

DIRECTORS

10. Until otherwise determined by the Company in
General Meeting the number of Directors {excluding
alternate Directors) may be any number not exceed-
ing five and shall not be less than two,



(9)

1l. The fivrst Directors shall be the Subseribers
hereto. A Director shall not require any share
qualification but shall nevertheless be entitled

12, No person shall be disqualified from being or
beconing a director of the Company by reason of

his atteining op having attained the age of 70
years or any other age,

13. The Directors shall have bower at any time
and from time to time to appoint any other verson
to be a Director of the Company, either to 11l =
casual vacancy or as an addltion to the Boapd but
80 that the total number of Directors chall not at
any time exceed ‘the maximum number fixed ae
hereinbefore mentioned. Bubject to Clause 1
hereof and to Clause 96 of Part I of Table Aa
Director may be appointed under +this Clause 1o
hold office fop life or any other period or upon
such terms as to the rotation of his retirement gs
the Directors eF-11 gt the time of his appointment
determine, A ©lu-:fep appointed to hoid off'ice
for 1life o= “.. other fixed periocd shall not
during that ¢ . ug subject to retirement by
rotation ar be .igen inte acecount in determining
the rotation of retirement of Directors.

DISGUALIFICATION OF DIRECTORS
14. The «ffice of & Director shall be vacated :~

(&) TP he becomes bankrupt or ingsolvent op
compounds with his ereditors;

(B} If ne becomes of unsound mind or is found
a lunatic;

(C) If he ceases to hold any necessary Share
gualification or does not obtain the same

his appointment;

If he beromes prohkibited from being g
Director ty reason of any order made undep
Section 188 of the Let;

(E) If he resigns his office by notice in
writing to the Company,

(@)

15. Provided that a Director declares hig interest
in a contract op arrangement or proposed contract
or arrangement with the Company in manner provided
by Section 199 of the Act he shall be counted in




(10)

the quorum at any meeting of Directors.at which
the same is considered and shall te entitled +to
vote as a Director in respect thereof.

PROCEEDINGS OF DIRECTORS

16. The quorum necessary for the transaction of
theé business of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
one Director only is in office be two. When one
Director only is in office he shall have and may
exercise all the powers and authorities in and
over the affailrs of the Company as by the
regulations of the Company are conferred on the
Board of Directors.

17. A resolution determined on witheut any
Meeting of Directors and evidenced by writing
under the hands of all the Directors or a sole
Director shall be as valid and effectval For all
purposea as a resolution ¢f the Directors passed
at a Meeting duly convened, held and constltnted,
and may consist of several documents in the like
form each signed by one or more of the Directors
and signature in the case of g rody corporate
wnich is a Director shall be sufficient if made by
8 Director thereof or its duly appointed attorney,

ALTERNATE DTRECTORS

18. A Director other than a 30le Director who for
any reason considers that he ie unlikely to ‘be
uble to attend meetings of the Board of Directors
may, with the approval of the other Directors, by
writing appoin’ any person to be an alternate
Director in his place for a period not exceeding
six months on any one occasion. The person so
appointed shall not be required to hold any
qualification sghare and shall be entitled to
receive notices of and to attend and vote at meet-
ings of +the Board and shall automatically vacate
his office on the expiration of the term rfor or
the happening of +the event until which he is by
the terms of his appointment to hold office or if
the appointor in writing revokes the appointment
or himself ceases for any reason to hold office as
8 Director. in appointment of an alternate Director
under this Clause shall not Prejudice thes right &f
the appointor %o receive notices of and to attend
and vote at meetings of the Board and the powers
of the alternate Director shall automatically be
suspended during such time as the Director appoint-
ing him is himself present in person at a meeting
of the Board.




(10)

the quorum at eany meeting of Directors_at which
the same 1s consldered and shall be entitled to
vote as a Director in respect thereof.

PROCEED INGE OF DIRECTORS

16. The quorum necessary for the transaction of
thé¢ business of the Directors may be fixed by the
Directors, and until so fixed, shall, except when
orne Director only is in officu be two. When one
Director only is 1ln office he shall have and may
exercise all the powers and authrvities in and
over the affairs of the Company as by the
regulations off the Company are conferred on the
Board of Directors.

17. A resolution determined on  without any
Meeting of Directors and svidenced by writing
under the hands of &ll the Divestors or & sole
Direotor shall be as valld and effectual for all
purposes as a resolution of the Directors passed
at a Meeting duly convened, held and congtituted,
and may consist of several documente in the like
form each signed by one or more of +the Dirscctors
and esignature in the case of a body corporate
which 1s a Director shall be suffiec..ent 1if made by
2 Director thereof o» its duly appe:nted attorney.

ALTERJATE DIRECTORS

18, A Director other than a mole Duirector who for
any reagon considers that he is unlikely to be
able %o attend meetings of the Board of Directers
may, with the approval of the other Lirzectore, oy
writing appoint any wperson to be an  alternate
Director in his place for g reriod Lot exceeding
six months on any one occasion. The person so
appointed gshall not be required tv hold anvy
qualification share and shall be entitled to
receive notices of and to atitend and vote st meet-
ings of +he Board and shesll automatically vacate
his office on the expiration »f the term for op
the happening of the event until which he iz by
the terms of his appointment to nold offics or if
the appointor in writing revokes the aprointment
or himself ceaser for any reagson to hold office zaz
& Directqr.‘ﬁn appointment of an alternste Director
under this Clause shall not brejudice the right of
the appointor to receive notices of and to gttend
and vote at meetings of the Board and the powers
of the alternate Director shall automatically bhe
suspended during such time ag the Director appoint-
ing him iz himself pres~n: in person at a meeting
of the Board. )




e ey

B S N U R,

(11)

POWERS OF DIRECTORS

19. The Directors may grant retirement rensilons
or anmuitles or other gratuities op allowances,
including allowances on death to any person or to
the widow or dependants of any person in respect
of services rendered by him to the Company whether
as Managing Director or in any other office or
employment under the Company or indirectly as an
officer or employee of any subsidiary conpany of
the Company, notwithstanding that he may he ox may
have been a Director of the Company and the Company
may make payments towards insurance or trusts for
such purpose in respect of asuch person and may
include rights in respect of  such penslong,

annulties and allowances in the terms of engagement
of any such person,

DIVIDENDS

20. SubJect to any opoeial rights attaching to
any class of shares, dividends shall be declared
and paid according to the amounts paid or credited
as paid on the shares in respect of whieh the
dividend is paid, bubt ne amount paid er eredited
a3 pald on a chare in advance of ealls sgshall fop
this purpose be treated ac paid on the share,

NOTICRS

21. The persons mentioned in parasgraph (b) of
Clause 134 of Part I of Table A (being the personc
on whom the ownerchip of o share devolves ag
perzonal representative or trustee in bankruptey
of a member) ohall not, unless ond until they
become members of fthe Company, be entitled +o
receive notices of noetings of the Company.
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Names,Addresses and Descriptions of Subscribers.

@¢. IDRIBS,
18, Philbesch Gardens,
Iiondon’ Ss Wo 5 []

Hotel Proprietor.

NIZAR TIDRIBS,
18, Pnilbesch Gardens,
London, £.Y.5.

Contractor,.

PATED this 16th day of April, 1971,
VITNESS to the sbove Signatures :-
DAVID H. THOMPSON,
%0, John Bireet,
London, W.C.1.

Jolicitor.
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Idriss Hotels Limited.

Incorporated
the 5th day of May 1971

GOODMAN, BROWN & WARREN,
Solicitors,
30 John Street,
London, W.C.L.

R

F. S, Moore Lto,, Law Stalleners, 33.34 Chancery Lune, London, W.G.2



