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THE COMPANIES ACTS 1985, 1989 AND 2006
COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES QF ASSOCIATION

-OF-

SMALL LUXURY HOTELS OF THE WORLD LIMITED

DEFINITIONS AND INTERPRETATION

In these Articles

"2006 Act”

"Articles”

"Bankruptcy”

"Chair"

"Clear Days"

"Company”

"Director(s)"

means the Companies Act 2008 including any statutory
modification to or re-enactment thereof for the time being in

force,

means the articles of association of the Company {as such may

be amended, modified or replaced from time to time},

means personal bankruptcy within the meaning of Parts VIl to
Xl of the Insolvency Act 1986 (or where the context otherwise
admits bankruptcy within the meaning of Chapter 7 or Chapter
11 of the United States Bankruptcy Code) or as such term may
be understood pursuant to any other rule or regulation of similar

effect thereto under any applicable law,

means the Director (if any) appointed as Char pursuant to
Article 18 1 and having the duties set out in these Articles,

means, I relaton to the period of a notice, that period
excluding both the day on which the notice 1s served (or
deemed to be served, as the context requires) and the day on
which the notice 1s expressed to take effect,

means Small Luxury Hotels of the World Limited,

means any director(s) of the Company elected or appointed
pursuant to the provisions of the Articles,




"Executed"

"First Board Meeting”

“"Manager”

"Member"

"Membership Agreement”

"Membership Year"

"Memorandum”

"Office”

"Operator”

"Owner"

"Region”

"Removed Director"

includes any mode of execution,

means the first board meeting of the Company in each calendar

year,

means the person (being an indvidual) who 1s the General
Manager or Managing Director of a hotel in respect of which a
Member has a nght to vote under the Articles and who has
overall responsibility for the operational and day-to-day

management of such hotel,
means any member of the Company as defined in Article 3 1,

means the agreement between the Company and a Member
setting out the terms and conditions of membership of the
Company, as such may be modified or vaned from time to time
by the Directors, and as 15 avallable for inspection at the Office

or as may be supplied by the Company on request,

means the period commencing on 1 August In each year and
ending on 31 July in the following year (or such other period as
may be set by the Directors in ther sole discretion from time to

tirme),

means the memorandum of association of the Company (as

such may be amended, modified or replaced from time to time),
means the mamn place of business of the Company,

means the person (being an mdividual) who 15 majorty
shareholder in, or managing director (or person of comparable
status) of, the company which directs the operation of a hotel in
respect of which a Member has a nght to vote under the
Articles,

means the person (being an indvidual) who owns, or controls
(within the meaning given in section 416 et seq of the Income
and Corporation Taxes Act 1988) the company which owns, the
beneficial interest in a hotel In respect of which a Member has a

nght to vote under the Articles,
has the meaning given in Article 9 1,

has the meaning given in Article 4 6,
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means the common seal of the Company,

"Secretary” means the secretary of the Company {or any cther person

appointed to perform any of the duties of the secretary of the
Company including a temporary, joint, assistant or deputy

secretary), and

"Vice-Chair" means the Director (if any) appointed as Vice-Charr pursuant to

Article 18 1 and having the duties set out in these Aricles

In these Articles, unless the context otherwise requires, reference to
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words 1mporting the singular shall include the plural and vice versa and words

importing one gender shall include any other gender,

a "person” includes any person, individual, company (Iincorporated or unincorporated),
firm, corporation, partnership or any other undertaking (whether or not having a
separate legal personality and irrespective of the junsdiction 1n or under the law of

which it was created or exists),

"writing" shall unless the contrary appears include reference to handwriting, typing,
printing, photography, facsimile, e-mall and other methods of representing or

reproducing words in visible form,
"ncludes” or "including” shall mean without imitation, and

"hotels™ shall include cruise ships and expressions refernng to "rooms” shall include

cabins

Unless the context otherwise requires, words or expressions contained 1n these Articles bear

the same meaning as in the 2006 Act but excluding any statutory modification thereof not In

force when these Articles become binding on the Company

OBJECTS

The Company 1s established for the objects expressed in the Memorandum

MEMBERSHIP

The number of Members with which the Company may be registered 1s unlimited

The Members shall be the following persons

321
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the subscribers to the Memorandum, and

such other persons as the Directors may admit to membership from tme to time In

accordance with the following provisions of this Article
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Unless the Directors specify otherwise, only persons who own, operate or manage a hotel (or
hotels) may become a Member Any person who wishes to become a Member must apply to be
admitted to membership of the Company, such application to be in a form specified by the
Directors from time to time 1n their absolute discretion The application shall be submitted to the
Dwectors for therr consideration, together with payment of such non-refundable sum as the
Directors may from to time to ttme specify The Directors may make such enquines of a person
applying for membership as the Directors, in their sole discretion, think fit and may, through the
Company’s officers, employees, agents or other representatives, carry out further investigations
and/or require reports to be prepared and submitted in respect of that person's application

In the event that the Directors are satisfied as to all matters relating to an application made in
accordance with Article 3 3 the Directors may resolve by a simple majornity that the Chair shall

Invite such person to join the Company

Any invitation to become a Member given to an applicant In accordance with Article 3 4 will be
conditional upon that applicant executing all contractua! membership documentation as may be
prescribed by the Diectors from time to time (including, unless specified otherwise by the
Directors, a Membership Agreement) and giving andfor procuring any further assurance,

securnty or guarantee, or furmishing any information as the Directors may require

For the avoidance of doubt and notwithstanding any prowvision in these Articles, the decision
whether to accept or reject an apphcation from any persan to become a Member shall rest with
the Directors and may be determined n ther absolute discretion If the Directors reject an

apphcation they shall be under no obligation to give any reasons for their decision

Save as otherwise expressly agreed in writing by the Directors, membership of the Company 1s

not transferable

TERMINATION OF MEMBERSHIP

A Member may terminate his/its membership of the Company in accordance with the provisions
of the Membership Agreement Where a Member wishes to terminate hishits membership,
without prejudice to the provisions of the Membership Agreement, he/it shall provide notice In

writing thereof to the Office (or, if different, In accordance with the Membership Agreement)

Any nolice given by a Member pursuant to Article 4 1 can only be withdrawn with the consent of
the Directors, who shall have absolute discretion on whether to give therr consent to the
withdrawal of such notice [f the Directors do give the Member permission to withdraw such
notice then they may require the Member to pay a rejoining fee which shall be of such an

amount as shall be determined by the Directors in their absolute discretion from time to time

The Directors may resolve by a majority of not less than two thirds to terminate the membership

of any Member of the Company If such Member

4
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431 refuses, neglects, or materially falls to comply in any way with the provistons of the
Membership Agreement, the Articles or any bye-laws or cther regulations of the
Company from time to time, whether by virtue of an event of force majeure or

ctherwise,

432 is guilty of conduct which, in the opimion of such majonty of the Directors as s required
in order to pass a resolution under this Article 4 3 (whose decision shall be final), 1s
hkely matenally to be prejudicial to the objects and/or interests of the Company and/or

of the other Members,

433 in the opinion of such maponty of the Directors as 1s required in order to pass a
resolution under this Article 4 3 (whose decision shall be final), falls to maintan a
standard of operation In keeping with the standards required by the Company from

time to time,

434 (being a corporation or other body), or a hotel in respect of which the Member has a
nght to vote under the Articles, suffers a change in ownership or management

structure which 18 not acceptable to the Directors (in therr absolute discretion), or

435 becomes bankrupt or insclvent (within the meaning given in the Insolvency Act 1986
{or any analogous legislation under any applicable jurisdiction)) 1s wound up (whether
voluntarily or involuntanly), makes any arrangement or composition with itsfhis
creditors generally, an administration order (or similar order under the legislation of
any applicable junsdiction) s made against t/him, an administrator or similar person is
appointed In respect of its/his assets (or any of them) or 1s (or may be), in the opinion
of the Directars, unable to pay his/its debts as they fall due or i1s (or may be), In the

opinion of the Directors, in any cther financial difficuity

The Directors may resolve to terminate the membership of any Member where the Company
has become entitled to terminate the Membership Agreement to which that Member 1s party

For the purposes of Article 4 3, 4 4 or 15 1 6, a resclution in writing Executed by the requisite
majority of Directors shall be vald and effective to terminate the membership of any Member
pursuant to Article 4 3 or the Membership Agreement (as the case may be) as if such resolution
had been passed at a duly convened general meeting of the board of Dwectors Any such
written resolution may consist of several instruments in ike form each Executed by one or more
Director(s) Termination of the membership of the relevant Member shall take effect on the date
of signature of the last Director required to sign in order to constitute the requisite majorty  The
Directors undertake to ratify any such written resolution at the next board meeting to anse after
the date of the wntten resolution
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Any Director who 1s (or represents) a Member whose membership 1s terminated pursuant to
Article 4 5 {a "Removed Director”) shall be removed from office on the date on which such
termination takes effect Accordingly, any such Removed Director shall not be entitled to attend
any board meetings subsequent to the effective date of termination of the relevant Member's
membership (including the board meeting at which the written resolution s ratified by the board
of Directors) For the avoidance of doubt, the Removed Director shall be counted In
determining the requisite majonty required to effect the termination of membership of a Member
under Article 4 30or 4 4

For the purpose of Article 4 3, an event of force majeure shall include strikes, 'ock-outs or other
industrial action, civil commotion, riot, invasion, war, threat or preparation for war, fire,
explosion, storm, flood, earthquake, subsidence, epidemic or other natural physical disaster, or
the loss by the Member of possession of any hotel or the nght to collect income from any hotel
due to any cause whatsoever, including its default on any mortgage or other obligations or by

operation of law

Where the Directors resolve to terminate the membership of a Member, the Member shall not
be entitled to any repayment of any money paid to the Company, and shall remain liable to pay
all mvoices or assessments 1Issued, made, or due to be made by the Company or its agenis to
the Member on or before or after the date on which the resolution comes into effect in
accordance with the terms of this Article 4 or the Membership Agreement (as appropriate) and
shall not be entitled to receive any services provided by the Company after such date

For the avoidance of doubt any Member who shall have resigned or whose membership shall

have been terminated by the Company for any reason shall no longer be a Member

GENERAL MEETINGS

The Directors may call general meetings at such time and place in the world as they think it On
the requisiion of Members representing not less than 10% of the total voting nghts of all the
Members having at the date of deposit of the requisition the night to vote at general meetings the
Directors shall forthwith proceed to convene a general meeting for a date not later than eight
weeks after receipt of the requisition

NOTICE OF GENERAL MEETINGS
Without prejudice to the Company's rights under the 2006 Act to agree shorter notice periods 1n
respect thereof a general meeting called for the passing of a special resclution shall be called

by at least fourteen Clear Days' notice

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted If any such resolution 1s to be proposed as a special resolution, the

notice shall contain a statement to that effect

6
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The notice shall be given to all the Members, the Directors and the auditors and shall set out the

resolulions to be proposed at the meeting

Every nctice convening a general meeting shall comply with the prowvisions of the 2008 Act as to

giving information to any member in regard to their nght to appoint proxies

The accidental omission to give notice of a meeting to or the non-recetpt of notice of a meeting

by any person entitled to receive notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any meeting unless a quorum 1s present Members entitled
to exercise 20% of the total voting nghts of all the Members (whether preseni in person, by

proxy, or represented through a duly authcnsed representative} shall constitute a quorum

if such a quorum 1s not present within half an hour from the time appointed for the meeting, the
meeting shall stand adjourned to the same date in the next week at the same time and place (or
such other time and place as the Diectors may determine and notify to the Members)
However so long as a quorum Is present at the time appomted for the meeting or within half an
haour from such time, the Members present may transact or continue to transact business even

though a quorum ceases to be present

The Charr (or, In fus absence, the Vice-Chair) shall preside as charman of the meeting, but if
neither the Charr nor the Vice-Chair are present within fifteen minutes after the time appointed
for holding the meeting, or neither 1s willing to act as chairman, the Members present may elect

any Member to chair the meeting

The charrman of a general meeting may, with the consent of a meeting at which a quorum 1s
present (and shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken place
When a meeting 1s adjourned for thirty days or more, at least seven Clear Days' notice shall be
given specifying the time and place of the adjourned meeting and the general nature of the

business to be transacted Otherwise it shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands, unless before or
on the declaration of the result of the show of hands a poll 1s duly demanded A poll may be
demanded before a show of hands 1s held Subject to the provisions of the 2006 Act a poll may
be demanded by

751 the chairman of the meeting,

752 a Member or Members representing not less than one-tenth of the total voting nghts of

all the Members having the nght to vote at the meeting, or
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753 any Member, where the resolution concerns the election or removal from office of any

Director by any Member

Unless a poll 1s duly demanded, a declaration by the charman of the meeting that a resolution
has been carried, carried unanimously or by a particular majonty, or lost, and an entry to that
effect in the minutes of the meeting, shall be conclusive evidence of the fact without proof of the

number or proportion of votes recorded in favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the charrman of the meeting, and a demand so withdrawn shall not be taken to have invaldated

the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman of the meeting directs and he may appoint scrutineers
{(who need not be Members) and fix a time and place for declarnng the result of the poll The
chairman of the meeting may 1n his absolute discretion direct that a poll be conducted either by
secret ballot (in which case voting papers are to be returned ancnymously) or by open ballot (in
which case voting papers are to be returned indicating the dentity of the voting Member) For
the avoidance of doubt and without prejudice to the generality of the foregoing sentences, save
in the case of a poll demanded on the election of a chairman, or on a question of adjournment,
the charrman of the meeting may direct that a poll be taken by sending voling papers to the
Members to be returned by post to the Office or to some cther place The resuit of the poll shall

be deemed to be the resolution of a meeting at which the poll was demanded

In the case of an equality of votes {whether on a show of hands or on a poli) the chairman of the

meeting shall be entitled to a casting vote in addition to any other vote he may have

A poll demanded on the election of a charrman, or on a question of adjournment, shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such time
and place as the chairman of the meeting directs (being not more than thirty days aiter the paoll
is demanded), or by post (provided that voting papers are sent to Members not more than thirty
days after a poll is demanded requiing returns within fourteen days of delivery or deemed
delivery of voting papers to Members 1n accordance with the Articles) The demand for a poll
shall not prevent the continuance of a meeting for the transaction of any business other than the
question on which the poll was demanded If a poll 1s demanded before the deciaration of the
result of a show of hands and the demand i1s duly withdrawn the meeting shall continue as if the
demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which 1t 1s to be
taken are announced at the meeting at which it 1s demanded In any other case at least seven

Clear Days' notice shall be given specifying the time and place at which the poll is to be taken
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A resolution in wnting Executed by or on behalf of each Member who would have been entitied
to vote upon it if it had been proposed at a general meeting at which that Member was present
shall be as valid and effective as if it had been passed at a general meeting duly convened and
held and may consist of several instruments in ke form each Executed by or on behalf of one

or more Members

VOTING RIGHTS

On a show of hands or on a poll every Member present in person or by proxy, or by a duly
authorised representative, or (where voting papers are sent to Members to be returned by post)
by every Member returning such a voting paper to the Office (or other place directed by the
charrman of the meeting)) shall have one vote for each hotel that the Member owns, operates or
manages and which benefits from marketing services provided by the Company under the terms

of the Membership Agreement

A Member in respect of whom an order has been made by any court having junisdiction In
matters concerning mental disorder, may vote {whether on a show of hands or on a poll) by his
recelver, curator bonis or other person authorised in that behalf appointed by that court, and any
such receiver curator bonis or other person may on a poll vote by proxy Ewidence to the
satisfaction of the Directors of the authority of the person claiming to exercise the right to vote
shall be deposited at the Office or at such other place as 1s specified in accordance with the
Articles for the deposit of iInstruments of proxy not less than 48 hours before the time appointed
for holding the meeting (or adjourned meeting) at which the nght to vote 1s to be exercised
Where the provisions of this Article 8 2 are not complied with, the nght to cast the relevant
vote(s) shall not be exercisable

No objection shall be raised to the qualification of any voter except at the meeting (or adjourned
meeting) at which the vote objected to 1s tendered, and every vote not disallowed at the meeting
shall be valid Any objection made in due time shall be referred to the charrman of the meeting
(or adjourned meeting), whose decision as to whether the vote will be allowed shall be final and
binding

An nstrument appointing a proxy shall be in writing and Executed by or on behalf of the
appointor, and shall be in the following form (or in a form as near thereto as crcumstances allow
or in any other form which 1s usual or which the Directors may approve)

"Small Luxury Hotels of the World Limited

[We]  of . being a member of the above-named company, hereby appoint  of

{or faiing him of as [my/our] proxy to vote in [my/our] name and on [my/our]
behalf at the general meeting of the company to be held on 200 and at any adjournment
thereof
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signed on 200"

Where It 1s desired to afford Members an opportunity of instructing the proxy how he shall act,
the instrument appointing a proxy shall be in the following form (or in a form as near thereto as

circumstances allow or in any other form which 1s usual or which the Directors may approve)
"Small Luxury Hotels of the World Linuted

[I'We] of . being a member of the above-named company, hereby appoint  of
(or faihing him of ) as {my/our] proxy to vote in [my/our] name and on [my/our] behalf at

the general meeting of the company to be held on 200 angd at any adjournment thereof
This form 1s to be used in respect of the resolutions mentioned below as follows

Resclution No 1*for "against
Resoclution No 2 *for *against

*Strike out whichever 1s not desired
Signed this day of 200 "
Unless otherwise instructed, a proxy may vote as he thinks fit, or abstain from voting

The instrument appointing a proxy and any authonty under which 1t 15 Executed (or a copy of
such authonty certified notanally or In some other way approved by the Directors) shall be
deposited at the Office, or at such other place as 1s specified in the notice convening the
meeting, or in any instrument of proxy sent out by the Company in relation to the meeting, not
less than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named n the instrument proposes to vote An instrument of proxy which ts not so
deposited or delivered In the manner so specified shall be invalid and the vote of the relevant

proxy shall not be counted at the relevant meeting

A vote gwven or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the prior revocation of the authority of the person
voting or demanding a poll, unless notice of such revocation s recerved by the Company at the
Office (or at such other place at which the instrument of proxy was required to be deposited)
before the commencement of the relevant meeting {or adjourned meeting) at which the vote 1s
given or the poll demanded, or (in the case of a poll taken otherwise than on the same day as

the meeting or adjourned meeting) for the time appointed for taking the poll

Any corporation or other body which 15 a Member shall by resolutton of its
directors/partners/office bearers or other governing entity authorise such person as it thinks fit to
act as its representative at any general meeting of the Company, and the person so authorised
shall be entitled to exercise the same powers on behalf of such body which he represents as If

he were the Member

10
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ELECTION OF DIRECTORS

For the purpose of electing Directors, the werld shall be divided into regions whose number and
boundanes may be set and subsequently vaned from time to time by the Directors (each, a
"Region”) Save to give effect to subsequent variations, the Regions and therr boundaries shatl

remain as last set by the Directors
Subject to Article 9 1 the Reglons shall be as follows
g2t Region 1 shall consist of and be called "Europe, Middle East and Africa”,

922 Region 2 shall consist of and be called "the Americas” (consisting of, for th:s purpose,
the continents of North and South America, the Carnbbean Islands, Bermuda, The

Bahamas and Hawau), and

923 Region 3 shall consist of the remainder of the world not comprised in Regions 1 or 2

and shall be called "Asia / Pacific"

The Members of each of the Regions so set shall be the Members whose hotels in that Region
benefit from marketing services of the Company as a result of therr respective Membership

Agreements A Member may be a member of more than one Region

The Members of each Region shall be entitled to elect to the board of Directors such number of
Directors as may be determined from time to time by the board of Directors in its absolute

discretion

On or before 31 December in any calendar year, the Directors shalt give notice to all Members
within any Region in which there may be a vacancy or an impending vacancy for a Director
representing that Region to submit nominations for Directors  Such notice shall require such
nominations to be receved by the Secretary not later than 21 days from the date of such notice

A Member of any Region may only nominate as a Director

961 another Member (or, subject to Article 9 8, its representative) from the same Region,

and/or
962 himself (or, subject to Article 9 8, its own representative),

Further, no Member (or its representative) may be nominated to be a Director unless that
Member has been a Member for at least one complete Membership Year Any nomination of a
Director made by a Member must be seconded by another Member from the same Region and
must be accompanied by a notice Executed by the relevant nominee indicating his willingness

to act as a Director

The Directors may, but shall not be obliged to, nominate Members (or, subject to Article 9 8,

their representatives} for election as Directors, and such nominees shall be added to the list of

11
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nomunations duly proposed and seconded under Article 96 Any such nomination must be
accompanied by a notice Executed by the nominee indicating his willingness to act as a

Director

No representative of a Member shall be eligible for election as a Oirector unless that
representative 1s the Owner, Operator or Manager of a hotel in respect of which the relevant
Member has a nght to vote under the Articles Any nomination of a Member's representative to
be a Director made in contravention of this Article will be invalid and no votes cast in favour of
such a person shall be counted in determining the identity of the Director to be elected under
Article 9 10

The ballot paper for election of a Director shall be submitted to all Members entitled to vote In
accordance with procedures prescribed by the Directors from time to time  Such ballot paper
will indicate the number of Directors to be elected Unless noted otherwise on the ballot paper
by the Directors, any ballot paper returned by a Member which includes votes for more or fewer

Directors than the number of vacancies so indicated will be invald

Each Member returning such a hallot paper to the Secretary shall have one vote for each hotel
In the relevant Region that that Member owns, operates or manages and which benefits from
marketing services provided by the Company under the terms of the Membership Agreement
between the relevant Member and the Company Where there i1s only one vacancy to be filled,
the nominee receiving the most votes shall be elected as the Director, where there are two
vacancies, the nominees receving the most and second most votes respectively shall be

elected as the two Directors {and so on)

Directars elected pursuant to this Article 9 shall assume office iImmediately following the
retirement of the retinng Directors pursuant to Article 11 at the commencement of the First

Board Meeting following such election

If any Director ceases to be a Director for any reason whatsoever (other than retirement
pursuant to Article 11), the Directors may appoint a Member or his representative from the
relevant Regron to fill the vacancy so ansing A Director so appointed shall hold office only until
the commencement of the next following First Board Meeting and shalf not be taken into
account In determining the Directors who are to retire by rotation at such First Board Meeting in
accordance with Article 11

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution of the Members, the number of Directors

shall be subject to a maximum of twelve There shall be no minimum number of Directors

No Director may appoint an alternate director

12
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RETIREMENT OF DIRECTORS
At every First Board Meeting one-third of the Directors (or, If theirr number 15 not three or a

multiple of three, the number nearest to one-third) shall retire from office by rotation

Subject to the provisions of the 2006 Act and Article 11 1, at every Frst Board Meeting the
Directors to retire by rotatien shall be those who have been longest in office since therr last
appointment or reappointment, but as between persons who became or were reappainted
Drectors on the same day, those to retire shall (unless they otherwise agree among

themselves) be determined by lot

POWERS OF THE DIRECTORS

Subject to the provisions of the 2006 Act, the Memorandum and the Articles and to any
directions given by special resclution, the business of the Company shall be managed by the
Directors who may exercise all the powers of the Company No alteration of the Memorandum
or Articles and no such direction shall invalidate any prior act of the Directors which would have
been valid if that alteration had not been made or that direction had not been given The
powers given by this Article 12 shall not be mited by any special power given to the Directors
by the Articles and a meeting of the Directors at which a quorum is present may exercise all
powers exercisable by the Directors

Without prejudice to the generality of Article 12 1 and for the avoidance of doubt the Directors
may delegate any of ther powers to any managing director or any Director holding any other
executive office such of therr powers as they consider desirable to be exercised by hm  Any
such delegation may be made subject to any conditions the Directors may impose, and either
collaterally with or to the exclusion of thewr own powers and may be revoked or altered The
Directors shalt also have the power to contract out or cutsource the Company's operations and
admimistration to a third party, and to appoint any person by power of attorney or otherwise to
be an agent or attorney of the Company for such purposes and with such powers, authoriies
and discretions {not exceeding those vested in the Directors under these Articles) as the
Directors think fit Such powers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Directors may think fit and may
also authornise any such attorney to delegate all or any of the powers, authonties and discretions

vested in him

The Directors may from time to time make such bye-laws or regulations as they may deem
necessary or expedient or convenient for the proper conduct and management of the Company
and for the purposes of prescnbing classes of and conditions of membership  in particular {but
without prejudice to the generalty of the foregoing), they may by such bye-laws or regulations
regutate
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1231 the admission and classification of Members and the nghts and privileges of such

Members,

1232 the terms of the Membership Agreement to which each Member shall be subject (both
existing and new Members) and the terms on which Members may resign or have their
membership terminated and the entrance fees subscriptions and other fees or

payments to be made by Members,

1233 the conduct of Members in relation to one another and to the Company's employees

contractors or agents,

1234 the setting aside of the whole or any pért or parts of the Company's premises at any

particular time or times or for any particular purpose or purposes,

1235 the procedure at general meetings, meetings of the Directors and committees insofar

as such procedure 1s not requlated by the Articles, and
1236 generally ali such matters as are commanly the subject matter of company rules

The Directors shall adopt such means as they deem sufficient to bring to the notice of Members
all such bye-laws regulations or changes to the Membership Agreements which, so long as they
shall be in force, shall be binding on all Members, provided nevertheless that no bye-law,
regulation or term in the Membership Agreement shall be inconsistent with, or affect, overnde or

repeal anything contained in, the Memorandum or the Articles
BDIRECTORS' INTERESTS

Subject to Article 13 4 a Director may vote, at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsocever, and if he shall vote
on any such resolution his vote shall be counted and in relation to any such resolution as
aforesaid he shall (whether or not he shall vote on the same) be taken into account In

caleulating the quorum present at the meeting

Each Director shall comply with his obligations to disclose the nature and extent of his interests
in proposed and existing transactions and arrangements with the Cormpany under sections 177
and 182 of the 2006 Act A Director shail not be required to disclose the nature and extent of his
Interests 1n proposed transactions and arrangements with the Company under this Article 13 2
where the interest or potential interest has ansen by reason of that Director also acting as a
Dhrector of any group undertaking (as defined in section 1161(5) of the 2006 Act)
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The Directors may {subject to such terms and conditions, If any, as they may think fit to impose
from time to time, and subject always to their nght to vary or terminate such authorisation)

authorise

1341 any matter which would otherwise result in a Director nfninging his duty to avold a
situation in which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company and which may reasonably be
regarded as likely to give nse to a confiict of interest (Including a conflict of interest and

duty or conflict of duties),

1342 a Director to accept or continue in any office, employment or positton in addition to his
office as a Director of the Company and without prejudice to the generality of Article
13 4 1 of this Article 13 may authornse the manner in which a confhict of interest ansing
out of such office employment or position may be dealt with, ether before or at the

time that such a conflict of interest anses,

provided that for this purpose the Director in question and any other interested Director are not
counted in the quorum at any board meeting at which such matter, or such office, employment
or position, ts approved and i1t 1s agreed to without their voting or would have been agreed to If
their votes had not been counted

For the purposes of this Aricle 13 an interest includes both direct and indirect interests

A Director shall not be regarded as in breach of the duty set out in section 175 of the 2006 Act
in relation to conflicts of interest or potential conflicts of interest which arise by reason of that
Director also acting as a Director of any group undertaking {(as defined in section 1161(5) of the
2006 Act)

A Director of the Company shall not be regarded as in breach of the duty set out in section 175
of the Companies Act 2006 in relation to conflicts of interest or potential conflicts of interest
which arnse by reason of that Director being erther an owner, operator or manager of a hotel that

Is a Member

Where a matter, or office, employment or position has been authonsed by the Directors subject
to terms and conditions under Article 13 4, the Director must act in accordance with those terms

and conditions

If a matter, or office, employment or pesition, has been authorised by the Directors in

accordance with this Article 13 then
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1381 the Director shall not be required to disclose any confidential information relating to
such matter, or such office, employment or position, to the Company or to use such
information In relation to the Company's affairs if to make such a disclosure or use
would result in a breach of duty or obligation or confidence awed by him to another
person In relation to or in connection with that matter, or that office, employment or

position,

1382 the Director may absent himself from meetings of the Directors at which anything
relating to that matter, or that office, employment or position, will or may be discussed,

and

1383 the Director may make such arrangements as such Director thinks fit for
Board and committee papers of the Company to be recewved and read by a

professional adviser on behalf of that Director

The general duties which a Director owes to the Company pursuant to sections 171 to 177 of
the 2006 Act will not be infringed by anything done {or omitted to be done) by a Director in
accordance with the prowvisions of this Article or any terms or condittons imposed pursuant to
Article 13 4

A Director shall not, by reason of his office, be accountable to the Company for any benefit
which he derwves from any matter, or from any office, employment or position, which has been
approved by the Directors pursuant to this Article 13 (subject to any limits or conditions to which
such approval was subject), nor shall the receipt of such benefit constitute a breach of his duty
under section 175 of the 2006 Act, and any contract, transaction or arrangement relating thereto

shall not be hable to be avoided on the grounds of any such benefit

PROCEEDINGS OF THE DIRECTORS

Subject to the provisions of the Articles, the Directors may reguiate the proceedings of their
meetings as they think fit The Chair, Vice-Chair or any two Directors and the Secretary at the
request of such persons may call a meeting of the Directors Questions arising at a meeting shall

be decided by a majonty of votes

Any Director may participate in a meeting of the Directors, and any member of a committee may
pariicipate in a meeting of that committee, by means of a conference telephone or other
communication equipment whereby all persons participating in the meeting can hear each other
A person so participating shall be deemed to be present in person at such meeting and shall be
entitled to vote or be counted 1n a quorum accordingly Such a meeting shall be deemed to take
place at the place in which the largest group of those participating 1s assembled (or, If there Is
no such group, at the place in which the Charr 1s sitvated)
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Without prejudice to the provisions of Article 4 5, the quorum for the transaction of the business
of the board of Directors shall be such number as I1s equal to or greater than half the number of

Directors holding office

The Directers may act notwithstanding any vacancies in therr number but If the number of
Directors 1s less than six then the Directors may act only for the purpose of filling vacancies or of

caling a general meeting

All acts done by the Directors or by a person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appaintment of a Director or that a Director
was disqualified from holding office or had vacated office or was not entitled to vote, be as a
valid as if every such person had been duly appointed and was qualfied and had continued to
be a Director and had been entitled to vote

Without prejudice to the provisions of Article 4 5, a resolution in wniting signed by all the
Directors entitled te recewve notice of a Directors' meeting or of all the members of a committee
shall be as vald and effectual as If it had been passed by the board of Directors or the
committee {(as the case may be) and may consist of several documents in the same terms each

signed by one or more Directors or members (as the case may be)

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated if that Director

1511 ceases to be a Drrector by virtue of any prowvision of the 2006 Act, or he becomes

prohibited by law from being a director,

1512 (being an individual) becomes bankrupt, or (where that Director i1s a representative of
a corporation or other body), the corporation or other body which he represents
becomes Insolvent (within the meaning given In the Insolvency Act 1986 (or any
analocgous legislation under any applicable junsdiction)), 1s wound up (whether
voluntanly or involuntarily), enters into administration or enters into hguidation other

than by reason of restructuring or amalgamation,

1513 (or, where that Director 15 a representative of a corporation or other body, that
corporatien or other bedy) makes an arrangement or composiion with his {or its)
creditors generally, has a receiver appointed over his (or its) assets, or 1s (or may be),
In the opimion of a simple majonity of the Directors, unable to pay his {or its) debts as
they fall due or 15 (or may be), in the opinion of a simple majonty of the Directors, 1n
any other financial difficulty,

1514 15 or may be suffering from mental disorder and either
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15112

15141 1s admitted to hospital In pursuance of an application for admussion for
treatment under the Mental Health Act 1983 or, in Scotland, an
apphcation for admission under the Mental Health (Scotland) Act 1960,

or

15142 an order 1s made by a court having junsdiction 1n matters concerning
mental disorder for that Director's detention or for the appointment of a
recelver, curator bonis or other person to exercise powers with respect to

his property or affairs,
resigns his office by notice to the Directors,

15 the subject of a resolution removing him from office passed by a majonty of not less
than two thirds of the other Directors (which resolution may be effected in writing in

accordance with the procedure set out in Article 4 5),

shall have been absent without permission of the Directors from two consecutive

meetings of the Directors and the Directors resolve that his office be vacated,

has intentionally or recklessly misied the board of Directors, either as to his status or
positton In respect of any Member which he represents, or in any other way which a
majority of not less than two thirds of the Directors consider (n therr absolute

discretion) to be maternally prejudicial to the interests of the Company ar the Members,

ceases to be an Owner, Operator or Manager of a hotel in respect of which a Member
has a rnight to vote under the Articles,

15 (or represents) a Member which 1s 1n breach of, or 15 otherwise falling to comply
with, his (or its) obligations under his (or its) Membership Agreement,

ceases to be a Member (whether pursuant to Article 4 or otherwise), or

Is a representative of a Member and he ceases to be an employee or authorised
representative of that Member or that Member ceases to be a Member (whether
pursuant to Article 4 or otherwise) or that Member's nghts {or any of them) under the
Membership Agreement are suspended

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such reasonable remuneration and reimbursement of

travelling, hotel and other expenses incurred by them in connection with the discharge of thew

duties as the board of Directors may resclve and unless the resclution provides otherwise the

remuneration shall be deemed tc accrue from day to day
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COMMITTEES OF THE BOARD OF DIRECTORS

The Drectors may (but shall not be obliged to) resolve to delegate all or any of their powers to
one or more committees each consisting of such Directors and upan such terms and conditions
as they may think fit The Directors may also appoint any person who 1s not a Director as a
member of any such committee Appointments to a commitiee whether of Directors or other

persons shall be by simple majonty of the Directors

Subject to any terms and conditions upon which the Directors resolve to delegate their powers
in accordance with Article 17 1 the proceedings of any committee shall be governed by the

Articles regulating the proceedings of the Directors so far as they are capable of applying

Without prejudice to the generality of Article 17 1 and for the avoidance of doubt the powers of

any committee of the Directors shall be limited to the extent that such committee may not

1731 take any final action on any matter that requires approval of the Members I1n general

meeting,

17 32 fll vacancies on the board of Directors or on any committee that has the authonty of

the Directors,

1733  fix the remuneration of any Director for serving on the board of Directors or on any

committee,
1734 amend or repeal the articles of association or adopt new articles of association,
1735 amend or repeal any resolution passed by the Directors,

1736 create any other committee of the Directors or appoint the members of any such

committee, or
1737 employ any person or terminate the services of any employee of the Company

The members of committees shall automatically retire at the First Board Meeting Retinng

committee members shall be eligible for re-appointment

OFFICERS, MANAGEMENT AND SECRETARY

Subject to the provisions of the 2006 Act the Directors may appoint one or more Directors to the
offices of Chair and Vice-Chair and to any other executive office In the Company and may enter
into an agreement or arrangement with any Director for his employment by the Company or for
the provision by him of any services outside the scope of the ordinary duties of a Director  Any
Char or Vice-Charr so appointed shall serve at the pleasure of the Directors and may hold office
either on a yearly basis or for such shorter perod as the Directors shall decide  Any such
appeintment agreement or arrangement may be made upon such terms as the Directors may

determine and the Company shall remunerate any such Director for his services as the
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Directors think fit  Any appointment of a Director to an executive office shall terminate f he
ceases to be a Director but without prejudice to any claim to damages for breach of the contract

of service between the Director and the Company

Subject to the provisions of the 2008 Act the Directors may appant the Secretary for such term
and upon such conditions as they may think fit and any Secretary so appointed may be

removed by them

The Chair shall direct the Secretary to prepare the agenda for any Directors meeting and shall
preside at every meeting of the Directors at which he 1s present and shall, in the case of an
equality of votes at any meeting of the Directors at which he 15 present, be entitled to a second
or casting vote He shall at the wntten request of any Member bring any material matter to the

attention of the Directors and/or the other Members in any manner he thinks fit

The Vice-Chair shall aid the Chair in the discharge of his duties and in the absence of the Chair
shall preside at every meeting of the Directors at which he is present and, in the absence of the
Charr, shall, in the case of an equality of votes at any meeting of the Directors at which he Is

present, be entitied to a second or casting vote

AUDITORS
Auditors shall be appointed and therr duties regulated in accordance with the 2006 Act or any

statutory modification thereof for the time being in force

ACCOUNTS
The Directors shall cause accounting records to be kept in accordance with sections 386 and
388 of the 2006 Act

The accounting records shall be kept af the Office or subject to section 288 of the 2006 Act at
such other place or places as the Directors think fit and shatll always be open to the inspection

of the officers of the Company

The Dirrectors shall from tme to time determine whether, to what extent, at what times and
places and under what conditions or regulations the accounts and books of the Company or any
of them shall be open to the inspection of Members not being Directors  No Member {not being
a Drrector) shall have any nght of Inspecting any account or book or document of the Company
except as conferred by statute or authorised by the Directors or by the Company in general

meeting

The Directors shall empower the Chair to execute and formally approve the annual accounts
and any related documentation connected with the Accounts subject to the Board's prior

approval
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APPLICATION OF FUNDS
All the property and funds of the Company shall be applied by or under the authornty of the
Drrectors for the purposes of the Company and in particular the investment of any of the funds

of the Company

AMENDMENTS
These Articles and the Memorandum may at any time and from time to time be amended by the

Members by special resolutton

MINUTES

The Directars shall cause minutes to be made in baoks kept for the purpase
2311 of all appointments of officers made by the Directors, and

2312 of all resolutions and proceedings at meetings of the Company and of the Directors
and of committees including the names of the Members and Directors present at each

such meeting

COPIES OF ARTICLES, REPORTS AND ACCOUNTS
Any additional copy of these Articles shall be provided to each Member on entry 1o membership
and addiional coplies may be oblained by any Member on application to the Secretary on

payment of such amount as may from time to time be determined by the Directors

A copy of the last annual report and accounts of the Company may be obtained by the Member

on application to the Secretary free of charge

Any Member may duning normal business hours inspect the register of Members

REGISTER OF MEMBERS
The Secretary shall keep a register of all the Members and shali enter therein the names and
addresses thereof and the dates on which each such person became and ceased to be a

Member

SEAL
Unless otherwise determined by the Directors any instrument to which the Seal 1s affixed shall
be signed by a Director and by the Secretary or by a second Director

NOTICES
Any notice to be given to or by any person pursuant to the Articles shall be In writing, except
that a notice calling a meeting of the Directors need not be in wnting
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The Company wili send or supply notices or supply any documents or information to a Member
via a website If the Member has agreed, or 1s deemed to have agreed, to that method of
communication The Company will ask each Member to agree to this method of communication
{by way of the Membership Agreement or otherwise) and if the Company has not received a
response within 28 days of such a request the Member will be deemed to have agreed to

recetve notices, documents or any other information from the Company via a website

The Company may give notice or supply any documents or information to a Member by any of

the following means

2731 by electronic mall to such electronic mail address as may from time to time be notified

by each Member to the Company, or
27 32 by post to the Member at his/its registered address

Where notices, documents or information are sent by means of a website, the Company will
notify the Member of the presence of the notice, document(s) or information on the website In

accordance with article 27 3 above

WINDING-UP

The Company shall be wound up voluntanly whenever an extraordinary resolution 1s passed
requiring the Company to be se wound up Subject to Clause 7 of the Memorandum {which shall
have effect as if the provisions thereof were repeated herein), upon the passing of such a
resotution the property of the Company shall be realised by the Directors and the surplus,  any,
after discharging or providing for all debts and labilies of the Company, shall be distrnbuted
among the Members rateably according to the amount of subscriptions respectively paid by
such Members to the Company during the three complete financial years last preceding the

date of dissolution

INDEMNITY AND INSURANCE
The Company shall be entitled to purchase and maintain insurance for any officer or auditor of
the Company against any liability attaching to such person in respect of any negligence, default,

breach of duty or breach of trust of which he may be guilty in relation to the Company

Subject to the provisions of the 2006 Act, the Company may indemnify every Director, auditor or
other officer of the Company against all costs, charges, losses, expenses and liabilities incurred
by him in defending any proceedings, whether civil or criminal, which relate to anything done or
omitted to be done or alleged to have been done or omitted to be done by him as an officer or
auditor of the Company and in which judgment i1s given in his favour or in which he 1s acquitted
or in connection with any application in which relief 1s granted to him by the court

22




