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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED RY SHARES

MEMORANDUM 7. AZSGCIATION OF

BROUGHTON PARK HOTEL LIMITED

1. The Company's name is BIOUGHTON PARK HOTEL, LIMITED
2. Therdompany's reglsiered office is to bs situated in Engian"d and Wales.
3. The Company's objecls are:-

(a) To carry on all or any of the businesses of proprielcrs, operators, lessors and
lessaas of hotels, motels, restaurants, cafes, mobile and fixed canteens, snack and
coffea bars, shops and kiosks, licensed victuallers, caterers, catering and refreshment
contractors, dealters In cooked and prepared foods, provisions and comestibles of all
kinds, lce cream manufacturers and merchants, bakers, pastrycooks and confectioners,
merchants of and dealers In wines, spirils, liqueurs, soft drinks, mineral and aerated
walers, cigars, cigareties, tobaccos.fruil, Howers and olher table decorations and
fancy goods, novelties and articles ol every description, garage and petrol filling
station proprietors, car and caravan park proprietors, farmers, dairymen, hairdressers,
perfumers, newsagenls, proprietcrs of clubs, dance halls, ballrooms, skating rinks, ski
runs, amusement arcades, theatres, cinemas, and other places of amusement and
entertainment, and calerers for public and private amusements, and lo fet the Company's
premises or any part theraof for banquets, dinners, concerts, balls, dances or any other
purpose which the Company may deem desirable: building and civil engineering
contractors, land, estale and property developers, repairers and jobbers, estate agents
and managers, mortgage and insurance brokers and agents, surveyors, valuers and
auclioneers, builders’ merchants, plant hire specialists and contractors, merchants of,
and dealers in planl, machinery, vehicles and appliances of ali Kinds, painters,
decorators and plumbers; and to buy, sell, manufaciure, repair, aller, hire, fet on
hire, export, Import and deal in plant, machinery, appliances, apparatus, ulensils,
materials, produce, articles and things of every description capable of being used in
connection with the foregoing businesses, or any of them, or likely to be required by
any of the customars of, or persons having dealings with the Company.
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(k) To apply for, promote, and oblain any Act of Parliament, order, of licence of the
Department of Trade or other authority for enabling the Company to carry any of ils
objests into effect, or for effecting any modilication of the Company’s constitulion, or for
any other purpose which may seem calculated directly or indirectly o promole the
Company's interesls, and 10 oppose any proceedings or applicalions which may seem
calculaled directly or indirectly lo prejudice the Company's interests.

() To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) thal may seem conducive to the attainment of lhe
Company's objects or any of them, and to obtain from any such government or authority
any charlers, decrees, righls, privileges or concessions which the Company may think
desirable and o carry oul, exercise, and comply wilh any such charters, decrees,
rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire, hold. sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture slocks,
bonds, obligaticns or securilies issued or guaranteed by any cther company constituted or
carrying on business in any part of the world, and debenlures. debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(n) To control, mawage, finance, subsidise, co-ordinale or otherwise assist any
company or companies in which the Company has a direct or indirect {inancial interest, to
provide secretarial, administrative, lechnical, commercial and other services and facililies
of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and anv other arrangements which may seem desirable with
respec! lo any business or operations of or generaily with respect to any such company
or companies.

(o) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of underlaking any business or operations which may appear likely to assist or benefit
the Company or lo enhance the value of any property or business of the Company, and to
place or guarantes the placing of, underwrile, subscribe for, or otherwise acquire all or
any part of the shares or securilies of any such company as aloresaid.

(p) To sell or olherwise dispose of the whole or any part of the business or
property of the Company, ecither together or in portions, for such consideration as the
Company may think fil, and in particular for shares, debentures, or secuiilies of any
company purchasing the same.

(¢) To act as agenls or brokers and as trustees for any person, {irm or company,
and to undertake and perform sub-contracts.

{r) To remunerate any person, firm or company rendering services to ltie Company
either by cash payment or by the allotment lo him or them of shares or other securities
of the Company crediled as paid up in full or in part or otherwise as may be thought
expedient.

(s} To pay all or any expenses incurred in connection with the promotion, formalion
and incorporation of the Company, or to conlract with any person, fifm or company (o
pay the same, and to pay commissions lo brokers and others for underwriting, placing,
selling, or guaranleeing the subscription of any shares or other securities of the
Company.

(t) To suppori and subscribe to any charitable or public object and o support and
subscribe to any institulion, society, or club which may be for the benefil of the




Companyor its Directors or employees, or may be connecled with any town or place where
the Mnmpany carrigs on busingss; o give or award pensions, annuilies, gratuities, and
superannauation or other allowances or benelits or charitable aid and generally to provide
advantages, facities and services for any persons who are or have been Direclors of, or
who are or have been employed by, or who are serving ar have served the Company, or any
company whichis a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company ot the predecessors in business of (he Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and olher relatives and dependants of such persons: 1o make payments towards insurance;
andto set up, establish, support and maintain superannualion and other funds or schemes
(whether contributory o¢ non.contributory) 1or the benefit of any of such persons and of
ther wives, widows, children and other relatives and dependants; and to set up,
establish, suppart and maintain prolit sharing or share purchase schemes ior the beoefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money 1o any such employees or to trustees on their oehalf
to enable any such purchase schemes to be established or maintained.

(u) Subject th and in accordance with a due compliance with the provisions of
Seclions 155 to 158 f{inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indireclly, any kind of linancial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151{2) of the Act.

(v} T-.listribute among the Members of the Company in kind any property of the
Company of whatever nature,

(w) To procure the Company to be registered or recognised in any part of the
world,

(x} To do all or any of the things or malters aloresaid in any past of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-conltractors or otherwise and eilier alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to the
altainment of the Comgpany’s objects or any of them.

AND so that:-

(1) None of the objects set lorlly in any sub-clause of this Glause shall be
roslrictively conslrued but the widest interpretation shall be given to each such object,
and none of such objects shall, excepl where the context expressly so requires, be in
any way limited or restricted by reference lo or inference from any other object or
objects set forth in such sub-clause, or by reference to or inlerence Irom lhe lerms of
any other sub-clause of this Clause, or by relerence to or infereace from the name of the
Gompany.,

{2) None of the sub-clauses of this Clause and none of the objects therein
specificd shall be deemed subsidiary or ancillary fo any of the objects specified in any
other such sub-clause, and the Company shall have as (ull a power o exercise each and
every one of the objects specified in cach sub-clause of this Clause as though each such
sub-clause contained the ob).<ts of a separate Company.

(3) The word "Company” in this Clause, except where used in reference o the
Company, shali be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
glsewhere,
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(4) In this Clause the expression "the Acl" means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be deemed to
include a reference lo any statutory modification or re-enactment of that provision for
the time being in force.

4. The liability of the Members is limiled,

5. The Company's share capital is £6 million divided into 6 million shares
of £1 each.

We, the subscribers to this Memorandum of Association, wishlo be formedinio a Company
pursuant to this Memorandum; and we agree lo take the number of shares shown
opposite our respective names.

. . Number of shares taken
Names and addresses of Subscribers 0 by each Subscriber

1. Instant Companles Limited, - One
2, Baches Sireat,
London N1 gUB

2. Swilt Incorporations Limited - One
2, Baches Slreeat
London N1 6UB

Total shares taken -« Two

Dated this 4th day of January, 1988.

Wiiness 1o the ebove Signatures:- Terry Jayne,
2, Baches Street
Londain N1 6UB
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BROUGHTON PARK HOTEL LIMITED

PRELIMINARY

1.{a) TheRegulations containedin Table Ain the Scheduletothe Companies (Tables Ato
F) Regulations 1085 as amended by the Companies (Tables F) (Amendment)
Reguiations 1985 {(such {able being hereinalter called "Tahle &'y shall apply 1o the
Company save in s0 far as they are excluded ar varied hereby and such Reguiations
{save as SO oxcluded or varied) and the Arlicles hereinaiter contained shall be the

ragulations of the Company.
ompanies ACl 1985, but

{p) In these Articles the expression “the Act" means the G
50 that any reference in these Articles 1o any provision of the Act shall be degrped o
include a reference to any statutory modification of ce-enactment of thal provision for

tha time being in force.

ALLGTMENT OF SHARES

¢ share capital with which the
e Directors who may (subectio
tions over or otherwise
h manner as they think

2. (a) Shares which are comprised in the authorise
Company is incorporated shall be under the control of th
Seciion 80 of the Act and to paragraph (d) below} aliot. grant op
dispose of the same, to such persons, on such terms and in Suc

fit,

e capital wilh which the

(b) All shares which are not comprised in the authorised shaf
d which the Directors propose 10 issue shall first be offeredto

Company is incorporated an




he Membersin proportion as nearly asmay pe to the number of the existing shares held by
them respactivety unlass the Company in General Meeting shalt by gpecial Resolution
otherwise direcl The offer shall be made by notice specilying {he numbel of shares
offered. and imiling & periad (nol being less than fourteen days) within which the aitec.
if not accepted. wifl be deemed 10 be dachined. After ihe expiration of that period. {hose
shares sO deemed 0 be doctined shall beé oltered in (he proportion ajoresaid to e
persons who have, within the said period. accapted all the shares offered 10 thern: such
further ofter shall be made n like lerms in the same manner and limited by 8 like period
as the original olfar. Any shares not accepled pursuant 10 such ofter of further offer as
aloresaid or not capable of being offered as aforesaid except tyy way of fractions and any
shares released from \he provisions of his Articie by any such Special Resolution a5
aforesaid shalt be under the controi of the Direclors. who may atiot. graat oplions over
ar otherwise dispose ol the same 1o such persons. on such lerms. and in such manner 3s
they think fit, provided hat, in the caseé ol shares not accepied as aforesad. Such
shares shall not be disposed of on letms which are more {avourabie to the subscnbers
merelor than the terms on whicl they were olfered to the Members. 1he foregoing
preovisions of this paragraph (b} shall have cliect subject to Section 80 of the Act.

{cy In accordance with Section g1{1) of the Act Seclions ga(1) and an(1) 1o (6)
(inclusive) of the Act shall not apply to the Company.

(dy The Directors are generally and unconditionally authorised for the purposes of
gection 80 of the Act, lo exercise any powec of ine Gompany to aliot and grant fights 0
subscribe lor OF convert securities into shares of he Cormpany up 10 ithe amount of the
autharised share capilal with which the Company s incorporated at any time Of tmes
during the period of tiye years {rom the date of incorporation and the Direclors may.
after that period, aliol any shares oOf grant any such rights under this authority in
purstance of an ofter of agreement SO to do made by the Company within that period.
The authority hereby given May at any ime (subject to ihe said Section 80) ge renewed.
revoked or varied by Qrdinary aesolution of the Company in General Meeting.

SHARES

3. The lien conterred by Clause g in Table A shall attach also to fully paid-up ghases.
and the Company shatl also have @ first and paramount lien on all shares, wiiether fully
paid of nol, standing regisiered i {ho name ot any person indebted or undet fiability 0
the Company., whether he shall pe the sate cegistered nolder thereof of shalf be one of
two or mare joint hotders. for all moneys presently payable by nim or his estate {0 the
Company. Clause g8 in Table A shalf be mocgfie & ardinqly.

4. The liability of any Member in default in respect of a calt shall be increased by tne
addition at the and of the firsi sentence of Clause 18 in Table A of the words “and all
expenses {hat may have been incurred by the Company by 18ason of such aon-payment”

GENERAL MEETINGS AND RESOLUTIONS

. (&) A notice convening a General Mecting shalt be required 0 specify the general
nature of the pusiness o be ransacted only in (he case of special pusiness and Clause 38
in Table A shall we modified accordingly.

All business shalt be doemed special \hat is transacled at an Extraordinary General
Meeting, and also alf that is rransacted at an Annual General Meeting, with the exception
of declaring 2 dividend. the consideration of the accoums, balance sheels. and the




reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Audilors.

(W) Every nolice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Act as 10 giving informalion to Members in regard to their right o
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Direclors and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words “al the lime
wiien the Meeling proceeds to business"” were added at the end of the first sentence.

(b) It aquorumis not present within hall an hour from the lime appoinied for a General
Meeting the General Meeling shall stand adjourned (o the same day inthe next week al the
same time and place or lo such other day and at such other lime and place as the Directors
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the lime appointed therelor such adjourned General Meeling shall be
dissolved.

(¢} Clause 41 in Table A shall not apply 1o the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors may be
delermined from time o lime by Ordinary Resclution in General Meeling of the Company.
Subject to and in default of any such delermination there shall b& no maximum aumber of
Direclors and the minimum number of Direclors shall be one. Whensogver the minimum
number of the Directors shall be one, a sole Director shall have authorily to exercise ail
the powers and discietions by Table A and by lhese Arlicles expressed to be vested in
the Direclors generally, and Clause 89 in Table A shall be modified accordingly.

(¢) The Direclors shall nol be required to relire by rotation and Clausss 73 to 80
{inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Oirector al any General Meeting unless either:-

(i) neis recammended by the Direclors: or

(i) not less than fourteen nor mare than thifly-five clear days before the date
appointed lor the General Meeting, nolice execuled by a Member qualified to vote at the
General Meeling has been given lo the Company of the intention {0 propose that gerson
for appoiniment, together with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeling appoint any person who is willing lo act {o be a Director, either to #ll a
vacancy or as an additionai Director.

{y The Directors may appoint a person who is willing to act lo be a Direclor,
either to fill a vacancy or as an additional Direclor, provided that the appoiniment does
not cause lhe number of Direclors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the lime being in lorce.
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INDEMNITY

13. (@) Every Direclor ar olher officer of the Company shall be indemnified out of the
assets cf the Company against all losses or liabilities which he may suslain or incur in
or about the execution of the duties of his office or otherwise in iefalion thereto.
including any tiability .curred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquilted or in
~onnection with any application under Section 144 or Section 727 of the Act in which
relief is granted to him by lhe Court, and no Direclor or other officer shall be liable
for anyloss, damage or misfortune 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 Arlicle
shall only have eliecl in so far as its provisions are nol avoided by Section 310 of the
Acl,

(b) Clause 118 in Table A shall not apply lo the Company.
TRANSFER OF SHARES

14, The Directors may, in their absolule discrelion and without assigning any reason
lherelor, decline to register the transfer of a share, whether or not it is a fully paid
share, and lhe lirsl senlence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of subscribers

1. Instant Companies Limited,
2, Baches Street,
London M1 6UB

2. Swilt Incorporations Limiled,
2, Baches Sireat,
London N1 6UB

Dated this 4th day of January, 1988.

Witness to the above Signatures:Terry Jayne,
2, Baches Street,
Londan N1 6UB
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