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MEMORANDUM OF ASSOCIATION OF

DE VERE HOTELS (MANAGEMENT) LIMITED

1. The Company’s name is "DE VERE HOTELS (MANAGEMENT) LIMITED",

2. The Company’s registared olfice is to be situated in England and Wales.

3. (a)() The object of the Company is lo carry on business as a general
commercial company,

(i) Without prejudice to the generalily of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do ali or any
of the following thhigs:-
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{t}  Topurchuse or bty any other maans acquire and take Ophons Gvar Sny projerty whalpver and &0y
rhls o priwileges ol any kind ovar or n respact of any proporly

(€}  Toapply lor. regsiar, purchase or by olhar maans acquirs and pralecl, projong and ranew, whather
o the Uniled Kangdom or elsewhace any patacta, patant nghts, bravels dinvention, hognces, seciat procosses.
tracie marks, desgns, protections and convessmns and Lo disclaim, aiter, mosily, use and turn 1o account and v
manufacture under or grant licences or priviiages in respoct of the sama, and (0 expond mondy In expenmenting
upon, lesting and wnproving any patents, invanbions ot nghts wiich tho Company may acouwies or pronoty 10
acquirg

{di  Toacqure or undert ko the whols or any part of the businass, goodwiil, and assels of any person,
fiem, or company carrying on ar proposing to carry on any of the businésses which ti'5 Company 15 authorised
lo ¢arry an and as parl of the consideration lor such acquisition to undertake all or any of the hakalities of such
person, fiem or company. o to acquire an interest In, amalgamale with, or anter into parinsrahip or Lo any
arrangoment for sharing profits, or tor co-oporation. ar for mulual assistance with any ruch paison, lirm or
company, or lor subsidising or otherwise assising any such person, firm or company, and i giva or accopt, by
way ol consideration for any ol {he acls or things atoresaid or proporly acquired, any shares, Jebantures,
debanture stock or securitios that may be agraed upon, and to hold and retain, or sell morlgage and deal wit;
any shares, dobentures, debenlure stock or securities so recoived.

{6} Tomprove, manage, construcl. repair, devalop, exchange, lat on lease or otherwise, mortgage.
chirge, sell, dispose of. lurn to account, grant liconces, oplions, nghts and prvileges in respect of, or otherwise
deal with all or any pait of tho property and rights of the Company,

i} Tomvestand daal with the moneys of tho Company notimmaediately required in such manner as rmay
from timo to tne bs dotermined and to hold or otherwiso deal with any nvestments made

(g} Tolend and advance monoy or give credit on any terms and wilh or withoutl sacurity to ary person,
hrm or company (including without prejudice %o the genarality of the foregong any holding company, subsidiary
or fellow subsidiary of, or any other company :3sc.ciated i 2ny way with, the Compaay}, 10 enter into guarantees,
contracls of indemnily and suretyships of all kinos, to recelve monay on dopodit or loan upon any terms, and (o
securd or guarantaa i any naoner and vpon any terms tho paymint of any exa of money nr the parformancs
of any obligation by any person, lism or company (inclading wsthout prejudice 1o the genorsity of the foregaing
any such hokhing compainy, subsshary, laliow subsickary or associated company as aloresaid).

() To bomrow and raise mongy It any mamtor 2od to socute the rephymont of any monay borrowad,
rased or owing by morigage. charge. standacd secunty., lien o otber sacurily upon the whole o any part of the
Company’s property or assals (whether prazent or luturs), Including s uncallad capiisl, and also by & mmilar
mortgage, charga, standard sacurity, lien or securily o secure andl guaranteo the parfarnance by the Company
of any obhgabon or kabikly it may undarlake or which may become tending on it

{)  Todraw, make, accapl, endore, ciscount, nogoliate, sxbcute and ssua chodquas. bilis of sxchangs,
promissory notas., bills of lading, warrunts, debontwas, and other negotiablo or transforable nstruments

0} Toapply for, promoto, and obiasin any Act of Piliamant, orclor, or heencs of the Depariment of Trade
or other authonty tor anabiing the Company to cairy any of its objects into altect, or for affeching any modification
¢! tho Company's consitution, or for any other pwpose which may seem calculated direclly or ndirgcily 1o
promole the Campany’s inldvests, 4nd to oppose any procoedings or spphcabons which may seem calculaled
dusctly or indirectly 10 prepudico the Company’s islorests.

tk)  To entor mio any arrangemsents wih any governmant or authonly (supreme. mumicipal, focal, or
otherwse) that may seam conducive 1 the altainmant of the Sompany’s objects cr any of them, and to oblain
fram any such government or aulhorly any Charders, decrees, nghts, prvilages or concesmons which the
Comparny may dhwnk desiable and to cany oul, wroreiss, and comply with any such charlers, docrees, rights,
priviiegos, uWl CONCeSHIoNS

0  To subscnbe for, take, purchage. or otharwise scquire, hold, sell, deal with and dispose o1, place and
undarwnte shares. stocks, debantures, debonture slocks, bonds, obligations or secunties 1ssued or guarantead
by any other company constiuted or catrying on business in any part of the world, and debaniuras, deberitu e
stocks, bonds, ohligations or secunliow issuad or guarantesd by any governmant or authorty, mun ipal, tocat or
otharwise, 1n any pant of tho world
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(mi  To conlrol, managa, fitanca, subsikse, co-ordinaig or tlharwisp assl any Company Of COMPANIDS
n which tha Company has a direct or indiroct inancal inlecost, to provide sesralanal. administrative, techmical,
commaorcial and othar sorvicos and faciitios of all kinds for any such company or compamnigs and to make
payments by way of subvanbon or olherwisa and any other arargaments which may scem desirablia with regnect
10 any business or operations of or generally with rospect 0 any such company or COMPanIes. "

(M To pramnte any other company lor the purpase o acquinng the whole or any parl of 1he business
or proporty Or undeitaking o any ol tho hatablies of the Company. or of underiaking any husingss or opdrations
winch moy appear lkely to assist or benefit the Campaay or to enhanco tha vaiye of any prapary or business
of Ihe Company, and to place or guarantan the placing of, underwrite, subscnbo for, or athorwise acquire all or
any part of tho sharas ur securties of any sich company as aoresaid

(0) To sell or otherwise dispose ol the whala or any part of the business o property of the Company,
sither logother or 1n portions Tor such conmderation as the Company may funk it and in partieular (or sharos,
dobontures. of socunties of any company furchasing tho same

() To act as agonts or brokers and as lustoss for any person, lirm or company, and (o undertake and
pordorm sub-cantracts

() To recwnorate any person, firm or company rendonng serpces to the Company ailher by cash
payment or by the afictment to bim o them of shaces or other secuntics of the Company adilad as pard up
ull or i part or alhorvese as may ba thought axpodiont

(0 Todiinhute among the Mambiers of the Company m kind any progerly of the Company of whataver
nature

(s) Topay all ot any expenses wowrad m connachon with the promotion formation and iacorporalinn
of the Company. or to contract with any paso0 Ium o company 10 pay the sama, and 10 pay commissions {0
brokars and othaes lor undaownbng, placng. sulking. or guacanteemg tho subscripbon of any shares or other
secunhios of tha Company

th  To suppo.k aod subicobe to any chantubla o oubke obinct and 10 support and subsenbe to any
I0shiution, SOCMLy. of chubs witch may b hur 1he beoeht of v @ Company or s Diraclors or employees or may
ba connecled with any town ot pluce whore thir Compasy Cornes on busingss, 1o hve or award pensions,
annuilies gralinhes, an Suparannuolon or il KeNANCas or beaalils or chantable ad and genarally to provide
advantagas 12k Dokt 1OIVICHS foe By PETSOngS who s o have boan Duectoes of, or wio are or have besn
empioyed by, or who ark seving Or have served i Coenpany, of 8oy company whichas a subsidrary of the
Company o Iha hoi'sng company of tha Company it a letiow subsdauey of the Campany ot the predecossors
0 busviieds of (e Compity O o any such subshaey, holdw:g) of lalow subsidisry company and to the wivag,
woidows cialien amd oltwr redstwod dnd dopindanty, of such porsons ko make payments iowerds insurance
WU Suranie fi any Owor boe officar e Auddor agunst aoy kitidy as 12 calwered to i Sechan 3101} of
the Act ad b0 S8l ug Astabhed Suppotl Sod mantsn Kupoanauston and ather lumds or schames (wholbhar
contnbukus o nihonmbiolony) ke e boneht of any of such paisons and of their wives, widows, children and
olhae r@laivus and depandants Sl ko et up extabiish support and maatan prakl shenng or shate ouichase
schamas for the boneht of diry o e emypkagans of the Company or o any such svbsidiary, holkhng or fullow
Subsichary cOompany widl [ ke money Lo any stch saiploysas o (o trusteas on ther bohall to snable any such
PUACHASD SChmTos b Do ealabinghnd or e taaed

) Subect do amd i AcErtance with B duts comphange with the prevsions of Soctons 15% Lo 158
ancloss) of the Act il 30 fae o such peovsons shalk be appheabie), to give whother dirstlly or indirecily,
any knd of hnancwa! ssgssian.e (as debned v Sechan 15203 a) of the Act) lor any such purposo as is seacihed
ry Secton 15160) and ar Socton 15562) of e Act

) Ko procens the Company Ko S regutead e mecugiosed w any parl of the woied

it T d aik or any of e teogs o maitese loresad b any pa:t ol the world and erther as prinuipals,
agaete, ¢ olraihors o atborarse amg by o thinugh ageats brokers, sub-contractors or otharwise and either along
OF o CONRIE LN soth O
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. (x)  Todo a# such other things as may be deemed incidantal or conducive to the
i attainment of the Gompany’s chject or of any of the powers given (0 it by the Act or by (his
- Clause.

Y

i - AND so that:-

i

i

’ : (1) None of the provisions set forlh in any sub-clause of this Clause shall
% be restrictively construed but the widest interpretation shall be given lo each such
i provision, and none of such provisions shall, except where the context exprassly so
b requires, be In any way flimited or resiricted by reference (o or inference from any oiher

b provision set forth In such sub-clause, or by reference to or inference rom the larms of
: any other sub-clause of \his Clause, or by reference to or inference from the name of the
*g Company.

3 (2)  The word “Company” in this Clause, except where used in reference
; to the Company, shall be deemed to include any partnership or other body of persons,
:r" whether incorporated or unincorporated and whelher domiclied in the United Kingdom or
; elsewhere.

(3) In this Clause the expression “the Acl” means lhe Companies Act
1985, hut so that any reference in this Clause to any provision ol the Act shall be deemed
lo include a reference lo any siatulory moditication or re-enactment of that provision (or
the time being in force.

4, The labitiy of the Members is limited.

I S, e o i £t

5. the Company's share capital is £1000 divided inte 1000 shares of £1 each.

KG91

80581 { 2695921)




|
#.

e

CERTIFICATION

WE HEREBY CERTIFY that ihis
print Incorporatos all alterations
mado to this company’s Ariiclos of
Associalion by filod rasolutions and
{3 lodged in complianco with tho
requirements of section 18 of the
Companios Act 1985.

26/05/92

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. 3) Tha Rogulations containd in Table Ain tha Schodulo ta the Companios (Tables A 1o F)
Rogulations 1085 (S1 1985 MNo. B05) as mnanded by tho Companiog (Teblos A to F) {Amendmont)
Rogulalions 1985 (St 1085 No. 1052) (such Tobla buing hartinaftor catled "Table A"} shall apply to (ho
Company save in o far as they xo oxcludoed o vadied hotoby and such Roegulations (save as 50
exciuded or vatiod) and e Asticlos hereinalter cootained shall bo tho regulations of the Company.

) In these Asticlos tho exgeossion “tha Act™ maans the Companios Act 1985, but so thal any
raloroncs in theso Adicles o any poovision of thu Act shall bo deomed (o inclucdo a ceforanco (o any
statulocy modification or ta-nactmont ol that provision tor tho limo boing in farco.

ALLOTMENT OF SHARES

2. {2) Shares which are comprsed in the authorisad share caphial with which tho Company is
incorporatod shal bo under the coatiot of Ue Ditectors who may {subjoct 1o Section 80 of the Act and
1o paragraph (6) bolow) allot, gramt opticns over or othorwiso disposo of the samae, to such porsons, on
such lorms and in such mannac as they Ukok it

{h)  Alshareswhich o not comprisodinthe athorisod share capitat with which tho Company
is incorporaled and which the Disoclors propose to issuo shall fiest bo offered to the Mombaers in
proportion as noarly as may be to tho number of tho existing sharos held by thom rospoctively unloss
the Company i Genocal Maating shall by Spocial Rasolulion othorwise diroct. Tho offor shail be made
by notica spocitying the number of shatos offoted, and limiling a period {not boing loss than fourtoen
days} within which the oifer, H not sccopled, will ba doomod to be doglined. After tha oxplration of that
poriod, thosa shares so daemed lo be doclifiod shalt bo olfergd in tha proportion aforosald to the porsons
who have, within the said poriod, accopled alf the shares offered to them;
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such turthar otiar shall be mada iy ke 10rma s the samd manner and hmtod by alike poniod as tho ongmal oifer.
Any sharos nol acoepiod pursusnt 10 such oifer or further oifer as aforesad or nol capablo of bew aliered 8¢
alarosald axcopl by way ol Iraglivns and an shares rolaasad lrom thoe Provisons of tus Arficlp Dy any such
s%saclal Rasclution as aforosad shall be under the control of the Direclors, who may aifot, grant oplions ovar of
piherwise disposa of the sama t¢ such porsans. on such terms, and il such mannar as thay think ht, provided
Ihat, in tha case ol shares not acoppled as aforasaid, such shares shall not bo d\&ﬁosod of on terms wineh are

{
mote tavourable 10 the subseribers thetelor than tho terms on which thoy wore offered o the Mermbers, The
{oregoing provisions ol s paragraph {b} shall havy sllact sublact to Seclon aa of tha Act

{c) Inacgordance wilh Secton 91{1) ot the Act Sections 89(1) and 90(1} to {6} (nclusive) of the Act shall
not apply to the Gompany

(dy The Dicectors aré ganarally and unconditionatly authorisad for tho purposes of Sachon 8D of the Acl,
10 xICISe any power of e Company lo atiat and granl rights 1o subscrba for of convert sacuritios iMto shares
ot Ihe Company up to the amaunt gt the authorised sharm capital with which the Company 15 incorporated at any
wme or tenes during the pariod of five yaars from tho date of incorporation and the Dirgclors may, after that
ptviod, aliol any sharas or grant anz such nghts undet (his authanly Ul pursLancs of an olfer or agreemant so 1o
do mada by tha Gompany wathin that pactad. The authorily hereby given may al any e (subﬁc! 10 Iho smd
Soction B0} be renpwed, fovoked v vanod DY Orcinary Resolution of the Company In Genoral Maeting.

SHARCS

3. Tho hon conferred by Clausa 5 n Table A shall allach also to fully pard-up shares, and Whe Company shall
aiso have a liest and paramaunt ken oa alt shaes, whather tulty pawd or nob, standing registered m the name of
any pecson mdabted of undor habiit 10 the Company. whather he shall be the sola requsterad holder thareof or
shall be one of twa or more ot haloais, joc all manoys prasently payable by lum or s astale to the Company
Clausu 9in Table A shall ba maditiad aecorhingly

4 The habdity of any Mambar 1 dataull in espoect of a call shall be ncrpased Ly tha addition at tha end of
U first sentence of Clause 18 10 Table A of the words wand alt expansos thal may have boen w.rred by (he
Company hy reason ol such non-payrnoat”

GENERAL MEETINGS AND RESQLUTIONS

5 Evacry naticn convemng 2 Ganocal Meating shalt comply vaih iho promsions ol Sechon 372{3) of they ACL B3
to wwlmmam o Mombers w :mﬂ;ﬂ 10 hew nght 10 appont %mmns; and noticas of and othor
COMIMUMCRYIDNS relat: 10 any Goneral ling winch gay saginber 18 eatitied o racawe shatl ba sent 10 the
Diractors a0t (0 tha Auditces toc tha bima bawng ol e Company

6 {3} itaquowmis not prosant willm hatt s bowe from the bone nplrommd for p CGlenaral ¥ ating the
Ganoral Mastng shall shond adjounad 10 tha same day 10 the noxt woek at the snme e anxd place or 8 such
othar day and at such athar time and (HGCR RS i Dicoctors may deteaning, and of ot the a?ovmmd Boneral
Maoliri) 2 QUOI 15 00t pragonl within hail an hour Hom e me appointed therelor such adiourned Gunaral
Moeling shatt be tissoived.

{b) Clouse 41 in Tala A shalt not apply W itsg Company
ARPOINTMENT OF DIRECTORS
7 (a) ClaussBiwm Talte A shall not apply to iz Comprany.

(b} Tho maamum aumbier and minaun numbet mmgg:eﬂsiy of tha Dirgtlors may ba dotermnad trom
tma to time b{hOtdi Rasolution in Generst Meating of the pony Subject i@ and in dalault of any such
datermination thofe shall Dé NO MaKTIN pumbar of Diréclors and (ke misimum numbar of Diggetors shall ba ong

Whangsoavet the mipmum numbar of Directots shall ha ong, B sole Diractor shall have authoity 10 OxoICisa an
tho powors and discretions by Table A and by \higo Atticies exprossed L0 ba vestad in tha Direclors qanarally,
and Clausa B2 in Table A shall be modifie accoedingly

&) Tho Diraclors shall nol be requured (o ratice by rotation ond Claysns 73 o BO {inciusiva) in Table A
shall nol opply to the Company.

(dy Mo porson ghatt be apponted a Diraglor at any Gangral Meeling uniass sither .
) hes recommaendad by the Directors. of
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iy not less than fourlosn nor moro than (hirty-live clear days Letore the dale appoiniod for the
Gonaral Masting, nolice signed by a Membar qualified to volo at (ho Geriors! Maating has bosn guven lo the
Company ol tha intantion to proposa that person for appointmant, 1ogether with nolice signed by ihat parson of
his wilingnass 10 be appointed.

(e} Subjectlo paragraph ;dLabom. the Company may by Grdinary Resolution in General Meeting appomf
any person who ig withng 10 a5t 1o be a Diractor, either 1o Kil a vacancy or as an additional Director

(i  The Diroclors may appont & parson who is willing {o act lo be a Direclar, aither to i) a vacancy or
as an addiional Director, providad thal the appaintment doas not cause the number of Directors lo axceed any
gumb@r c}etermmad in accordance with paragraph (b} above as the maximum number of Directors and for the ima

aing wn forca

BORROWING POWERS

8 Tha Diractors may sxarcise ail the powers of the Company to borrow money without limil 25 10 amgunt and
upon such terms and n such mannar as they think fit, and subject (in the case of any secunty convarlibla into
sharas) 1o Section 80 of the Act (o grant any morlgage, chargo or slandard secunty over is undortaking, property
and uncalled capial, or any part thereof, and 1o 1ssua debentures, debenture stock. and othor securities whether
outnght or as secunty for any debl. habilily or obhgation ol the Company or of any third party.

ALTERNATE DIRECTORS

9 {a)  An alteroate Doectoc shall nol be entitled as such to raceve any ramungralion from Lhe COmpanY.
save thal he may ba paid by the Company such part (i any) of the romunerabon atherwiso payable lo his
AppoINtor as suc¥| ] lor may Gy noboe in wnting 1o tho pany rom wma Lo bme direct, and the firgl
sanience of Clausa 66 : Tablo A shall bo modiliod accordingly

i) ADiockor, of any such olber parson as is mentonad in Glause 85 «r Table A, may ac1 as an Bllernale
Dwactor 10 reprosent mara than ana Diseclor, and 3n allsenatd Diaclor shall be entitled at any machn of the
Diteclars o of any commilter of the Diaciors (o one vole for svacy Direcior whom he ro&amsonts in addition 1o
tus own vote il :gm a8 a Dieclon, but he shall count as onty one for ihe pucpose of determining whether a
GUONNT 1S DIDYS

GRATUITIES AND PENSBIONS

10 () The Directors may sxeccise Wha powees of e Company confarred by Clause Ji) of the Memoradum
of Asgaciaion of the Company and shakf be eoktiad 1o retan any benelis receved by them or any of them by
cansan of the eucise Of a0y suth pwors

tht  Clause 87 v Toble A shal o sppty W the Company
PROGEEDINGS OF DIRECTONRS

11 {3} A Dwwckx may vole, 3t bey masbiog of ihe Drectons of of sny comwmities of the Ouaclors, on aay
resaiuhion. nobasthetsadineg hal il sy wiy ng o Lokl b i matter n winch he hag, directly or indiraclly,
any jond of nterest whatsour, snd if ha shall vous on bty such rasolulion &5 olorgsaid his wote shall bg Courtlad,
and i relabon to any such ragolrbion ag skoresaxi be shall (whather o not he ghall vole on ihe same) be laken
o account n CACUIALNG tho GuonIm PrEsont ak s nvioling.

) Clauses 84 1o 97 onchasive) in Tabio A shall pol apply to the Compeany
THE SEAL

12 {a) ¥ihe Compeny bag 2 sealil shall be weed with the suthorly of the Directors O o) 8 commnips
of Direclors  The Dwactors determing vho shall axgn any instremant to whneh the seal 13 aflixgd and unfess
otherwise 30 datermned it be ss%r::d by & Diteclor and By the Socrelary or second Dugelor  The obligation
uries Clause 6 ol Tabla A rataling 1o the seakng of share certificalos shall apply only if the Company has & ssal
Clause 101 of Table A shait nal apply 0 the Company.

(o) The Company may sxercise Lhe powers conferred by Section 39 of the Act with regard 1o having an
othcial teal for uga abroad, and sush powers shall bo vestad in the Direclors
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be indemnified
out of lhe assels of the Company against all lasses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or olherwise in relalion thereto,
including any liability Incurred by him in defending any proceedings, whelher cwil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Seclion 144 or Section 727 of the Act In which refef
is granted to him by the Court, and no Director or other officer shalt be liable for any loss,
damage or misforiune which may happen lo or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall only have
effecl in so far as ils provisions are not avoided by Section 310 of the Acl.

() The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Company insurance against any such liability as is referred to in
Seclion 310(1) of the Acl.

(c) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES
14. The Directors may, in their absolute discretion and without assigning any reason

therefor, decline to register the transfer of a share, whether or not it is a fully paid
share. and the first senlence of Clause 24 in Table A shall not apply to the Company.
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