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COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ROCCO FORTE & FAMILY (GENEVA) LIMITED

(amended by special resolution passed on 7 June 2011)
Preliminary

The Company 1s established as a private company within the meaning of section [ (3) of
the Act (as heremnafter defined) in accordance with and subject to the provisions of the
Act and of the Memorandum of the Company and of the Regulations contained in Table
A In the Schedule to the Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table A being
heremnafter called "Table A") with the exception of Regulations 5,24,25,38,53,64 to 69
inclusive, 73 to 78 inclusive, 80, 87, 93 to 96 inclusive and 118 of Table A and of any
other Regulations which are inconsistent with the additions and modifications hereinafier
set out

In these Articles the expression the "Act" means the Companies Act 1985 but so that any
reference in these Articles to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision for the time
being in force

In these Articles the expressions "Subsidiary” and "holding company" shall have the
meanings ascribed thereto in section 736 of the Act

Notwithstanding anything contained in these Articles or in Table A, the Company and
the directors shall not be entitled to exercise any lien which the Company has in respect
of 1ts shares that are charged or secured to any bank or financial institution

Share capital

The authorised share capital of the Company as at the date of adoption of these Articles
1s £10,000 divided into 10,000 ordinary shares of £1 each

Allotment of shares
All umssued shares or any other relevant secunties in the Company shall be at the

disposal of the directors and, provided that if and so long as any company 1s for the time
being the holding company of the Company (herenafter referred to as the "Parent
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Company") the prior consent in wnting of the Parent Company has been obtained, the
directors may offer, allot (with or without conferring a right of remuneration) grant
options over or otherwise dispose of them 1o such persons at such times and generally on
such terms and conditions as they think fit provided that (in so far as the Company shall
not have varied, renewed or revoked the said authority) the directors shall not be
authorised to make any offer or allotment of shares in the Company (or grant any right to
subscribe for or to convert any securities into shares in the Company) If such allotment
{or an allotment 1n pursuance of such offer or right) would or might result in the
aggregate of the relevant securities in 1ssue exceeding (in nominal value) the amount of
the authonsed share capital of the Company for the ime being and such limitation shall
determine the maximum amount of the relevant securities which at any time remain to be
allotted by the directors under this Article 3 |

The period within which such authority may be exercised shall be imited to five years,
commencing upon the [ncorporation of the Company

Any shares in the Company for the time being unissued shall, before they are 1ssued, be
offered to the members in proportion to their existing holdings of shares as nearly as the
circumstances admut such offer shall be made by notice specifying the number of shares
offered and limited to a time after which the offer, if not accepted, will be deemed to be
dechined after the expiration of such time or, if earlier, on the receipt of a notice from the
person to whom the offer has been made that he declines to accept the shares offered, the
directors may subject to these Articles dispose of the same in such manner as they think
most beneficial to the Company

In accordance with section 91 (1) of the Act, sections 89 (1) and 90 (1) to (6) inclusive of
the Act shall be excluded from applying to allotments by the Company of equity
securities (as defined in section 94 of the Act)

Transfer of shares

The directors may mn their absolute discretion and without assigning any reason decline
to register any transfer of any share whether or not 1t 1s fully paid if and so long as the
Company has for the ttime being a Parent Company, the prior written consent of the
Parent Company to any transfer of any share shall be required

The directors shall not decline (nor shall any sanction of the board be required) to
register any transfer of shares, nor may they suspend registration of any shares where
such transfer 1s executed by any person to whom such shares have been charged by way
of secunity, or by any nominee of such person, pursuant to a power of sale under such
security, and a certificate by any such person or any employee of any such person that
the shares were so charged and the transfer was so executed shall be conclusive evidence
of such facts

Notice of general meetings

An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resoluticn appointing a person as a director shall be called by
at least twenty-one days' notice all other extraordinary general meetings shall be called
by at least fourteen days' notice but a general meeting may be called by shorter notice 1f
1t 15 50 agreed
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(a) in the case of an annual general meeting, by all the members entitled to attend
and vote thereat, and

(b) in case of any other meeting by a majority in number of the members having a
right to attend and vote being a majornity together holding not less than ninety-
five per cent in nominal value of the shares giving that right

Such agreement must be signed by the requisite percentage of members specified above,
which consent and signature may be evidenced by letter, electromic mail, facsimile, or
otherwise in writing and may consist of several documents in the like form consented to
and signed by one or more members as the directors may from time to ime resolve to
permit The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such

Subject to the provisions of the Aruicles and to any restrictions imposed on any shares,
the notice shali be given to all members, to all persons entitled to a share in consequence
of the death, bankruptcy or insolvency of a member and to the directors and auditors of
the Company

General meetings

If and so long as the Company has for the time being a Parent Company, the Parent
Company's authorised representative shall constitute a quorum and Regulation 40 of
Table A shall be modified accordingly

If the Company shall have only one member, these Articles shall (in the absence of an
express provision to the contrary) apply with such modification as may be necessary and
in particular

(a) one member present in person or by proxy shall be a quorum, and

(b) a proxy for such member shall be entitled to vote on a show of hands and
regulation 54 of Table A shall be modified accordingly

Subject to the provisions of the Articles, a member may participate in a meeting of the
Company by means of conference telephone or similar communications equipment
whereby all the members participating in the meeting can hear each other, and the
members participating in a meeting in thts manner shall be deemed to be present in
person at such a meeting

A resolution in writing which has been consented to and signed by or on behalf of all the
members who would have been entitled to vote upon 1t 1f it had been proposed at a
general meeting at which they were present (which consent and signature may be
evidenced by letter, electronic mail, facsimile, or otherwise in writing as the directors
may from time to time resolve to permit) shall be as effective as aresolution passed at a
meeting of members duly convened and held and may consist of several documents in
the same terms each consented to by one or more members

Entrenched rights
Notwithstanding anything to the contrary in these Articles, the members hereby agree

that they shall exercise all voting rights and other powers of control available to them in
relation to the Company so as to procure (insofar as they are able by the exercise of such
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rights and powers) that the Company shall not without the prior written consent of all of
the members or, 1f and so long as the Company has for the time being a Parent Company,
the Parent Company (and all of the members thereof)

alter the memorandum of association the articles of association or the accounting
reference date of the Company, or

1ssue any unissued shares or create or issue any new shares in the Company or grant
options over any of its shares or other secunities, or

acquire, purchase, or subscribe for any shares, debentures, mortgages or securities (or
any interest therein) 1n any company, trust or any body (except for the purpose of setting
up a wholly owned subsidiary of the Company in furtherance of the business earned on
by it), or

hold any meeting of 1ts members or purport to transact any business at any such meeting
unless there shall be present duly authorised representatives or proxies for the Parent
Company, or

alter, increase, reduce or redeem the authorised or 1ssued share capital of the Company,
or

reorganise, consolidate, sub-divide or convert the shares for the time being in the capital
of the Company or vary any of the rights attaching to any such shares, or

make any political gift or charitable donation, or

gtve any guarantee, indemnity or security (n respect of the obligations of any other
person or permut any such guarantee or indemnity or security to subsist or vary any such
guarantee or indemmity or security or provide any credit (other than normal trade credit
on commercially reasonable terms 1n the ordinary course of the business carned on by
the Company), or

pay any remuneration or expenses to any person {but not, without the consent of the
Parent Company and all of the Shareholders, to any person who 1s a director or an
employee of any Shareholder) other than as proper remuneration for work done or
services provided or as proper reimbursement for expenses incurred 1n connection with
the business earned on by the Company (the "Business"}, or

alter any restriction en the powers of the directors of the Company to borrow, give
guarantees or create charges, or

make any application for admission of any part of the share capital of the Company to
the Official List of the Financial Services Authority, the Alternative Investment Market
of London Stock Exchange plc or any other recognised investment exchange (as defined
1n section 285 of the Financial Services and Markets Act 2000) or make any
arrangements for any other form of marketing of any of its share capital (including
without limitation on any bourse or stock exchange other than the London Stock
Exchange pl¢), or

make any loan or advance, or

create any mortgage or charge over any part of its undertaking property or assets, or




714 Incur any expendlturé or liability or authorise, approve or permit any expenditure or
hability to be incurred in respect of the acquisition of any business or capital asset
whatsoever of the Company of an aggregate amount in excess of £10,000 in any
financial vear, or

715 acquire or dispose of any hotel or enter into any commitment to do so, or

716 enter into any contract or arrangement of a long term nature other than 1n the ordinary
course of business, or

717 appoint any committee of the board of directors of the Company (the "Board") to take
any decisions which are material to the Company otherwise than ata meeting of the
Board, or

718 establish or vary the rules of any profit sharing, bonus or incentive scheme or any
benefits scheme, or

719 sell the undertaking of the Company or any substantial part thereof or sell any fixed
assets of the Company other than in the ordinary course of business, or

720 sell or otherwise dispose of any freehold or leasehold property or any interest therein
other than in the ordinary course of business, or

721 dispose of any share in the capital of any subsidiary of the Company, or
722 borrow any money or incur any indebtedness 1n the nature of borrowing, or

723 commence legal proceedings except for the purposes of the recovery of debts owed to
the Company 1n the ordinary course of business, or

724 change or permit a change in the general nature of or diversify the Business, or

7125 take any steps to have the Company wound up whether for the purposes of
amalgamation or reconstruction or otherwise unless a registered insolvency practitioner
shall have advised that the Company requires to be wound up by reason of having
become insolvent, or

726 use the name of The Governor and Company of the Bank of Scotland, Uberior
Investments plc or Uberior Ventures Limited

8 Directors

g1 The number of directors (other than alternate directors) shall not be less than two nor
more than five No person shall be inehigible for appointment as a director by reason of
hrs having attained any particular age

82 If and for so long as the Company has for the time being a Parent Company each holder
of ordinary shares in the Parent Company shall be entitled to appoint two directors of the
Company, save to the extent that the Parent Company (and the members thereof)
otherwise agree any appointment or removal of such directors shall be effected by
instrument 1n writing signed on behalf of the Parent Company by one of its directors
duly authorised in that regard and shall be effective forthwith upon the receipt of such
instrument at the registered office of the Company Regulation 79 shall not apply
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If the Company does not have a Parent Company
(a) Regulation 79 shall apply,

b without prejudice 1o the powers of the directors under Regulation 79, a member
or members holding more than half in nominal amount of the 1ssued share
capital of the Company shall have power to appoint any person or persons as a
director or directors, either as an addition to the existing directors or to fill any
vacancy, and to remove from office any director howsoever appointed, and

(c) any such appotntment or removal shall be effected by an mnstrument 1n writing
signed by the member or members making the same or by their duly appointed
attorney or attorneys (or, in the case of a Member which 1s a body corporate, by
a director of 1t or by a duly appointed representative) Any such instrument may
consist of several documents 1n the like form each signed or approved by one or
more of the members or their attorneys (or, in the case of a member which 1s a
body corporate, by a director of it or by a duly appointed representative) and
shall take effect upon delivery to the registered office of the Company

No director shall be required to retire by rotation

Disqualification of directors

The office of a director shall be vacated in any of the following events
if he resigns his office by notice in writing to the Company, or

if he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

if he 1s admutted to hospital in pursuance of an apphcation for his admission under either
the Mental Health Act 1983 or the Mental Health (Scotland) Act 1984 or an order 1s
made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention or for the appointment of a receiver,
curator bomnis or other person to exercise power with respect to his property or affairs, or

if he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

if he 1s absent from meetings of the Board for six successive months without leave and
his alternate director (1f any) shall not during such period have attended in his stead and
the directors resolve that his office be vacated, or

if he shall be removed from office under the provisions of Articles 8 2 or 8 3

Proceedings of directors

(a) The directors shall meet together for the dispatch of business at least once every
two months, or with such other frequency as the directors may from time to
time agree in writing
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(b) Unless otherwise agreed by each of the directors, notice of meetings of the
Board shall be provided to each of the directors not less than three working
days prior to the date of the said meeting of the Board

(€) The quorum for the transaction of business of the Board or any commuttee of
the Board shall

() if and for so long as the Company has for the time being a Parent
Company, such persons as constitute a quorum In relation to the board
of directors or commuttee of the board of directors (as the case may
be) of the Parent Company, save to the extent that the Parent
Company (and the members thereof) otherwise agree, and

() otherwise, any two directors

(d) An alternate director who 1s not himself a director may 1f his appointor 1s not
present be counted towards the quorum

(e) No business shall be transacted by the Board or any committee of the Board
unless a quorum 1s present at the commencement of the relevant Board meeting
and also when the business 1s voted on

(H If a Board meeting 1s adjourned because a quorum 1s not present, and at the
adjourned meeting a quorum 1s not present within haif an hour from the time
appointed for the meeting, the directors present shall form a quorum

Any director or his alternate may validly participate in a meeting of the Board or a
commuttee of the Board by conference telephone or ather form of communication
equipment 1f all persons participating in the meeting are able to hear and speak to each
other throughout the meeting A person so participating shall be deemed to be present in
person at the meeting and shall accordingly be counted 1n a quorum and be entitled to
vote Such a meeting shall be deemed to take place where the largest group of those
participating 1s assembled or, 1f there 1s no group which 1s larger than any other group
where the chairman of the meeting 1s

The chairman of the Board shall not have a second or casting vote at a meeting of the
Board

Each director shall have cne vote

A director who 1s 1n any way, whether directly or indirectly, interested n a contract or
arrangement or proposed contract or arrangement (within the meaning of section 317 of
the Act) with the Company shall declare the nature of his interest at a meeting of the
Board or of any commuittee of the Board 1n accordance with that section Subject where
applicable to such disclosure a director may vote at any such meeting on any resolution
concerning a matter 1in which he has, directly or indirectly, an interest or duty which 1s
material and which conflicts or may conflict with the interests of the Company He may
also be taken into account in ascertaining whether a quorum 1s present at any meeting of
the directors or of a commuttee of the directors at which any such contract or
arrangement 1s proposed or considered Regulation 97 shall be modified accordingly

Questions arising at any meeting of the Board or at any commuttee of the Board shall be
decided by unanimity If at any time at or before any meeting of the Board or of any
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commuittee of the Board any director should request that the meeting should be adjourned
or reconvened to ancther time or date (whether to enable further consideration to be
given to any matter or for other directors to be present or for any other reason, which he
need not state) then such meeting shall be adjourned or reconvened accordingly, and no
business shall be conducted or proceeded with at that meeting after such request has
been made

A resolution in writing which has been consented to and signed by all the directors
entitled to recerve notice of a meeting of directors or of a commuttee of directors (which
consent and signature may be evidenced by letter, electronic mail, facsimtle, or
otherwise 1n writing as the directors may from time to time resolve to permit) shall be as
effective as a resolution duly passed at a meeting of the directors or (as the case may be)
a commuittee of directors duly convened and held and may consist of several documents
in the same terms each consented to by one or more directors, but a resolution signed by
an alternate director need not also be signed by his appointor, and if t 1s signed by a
director who has appointed an altemate director, 1t need not be signed by the alternate
director in that capacity

Alternate directors

Any director (other than an alternate director) may appoint any person (whether or not a
director) to be an alternate director and may remove from office an alternate director
appointed by him An alternate director shall, except as regards remuneration, be subject
to the provisions of these presents with regard to directors and shall (subject to his giving
to the Company an address within the United Kingdom at whach notices may be served
on him) be entitled to receive notices of all meetings of the directors and of all meetings
of commuttees of directors of which his appointor 1s a member and to attend and vote as
a director at any such meetings at which the director for whom he s alternate 1s not
personally present and generally 1o exercise and discharge as a director all of the
functions, powers and duties of the director for whom he 1s alternate 1n the absence of
such director Any director acting as alternate shall have an additional vote for each
director for whom he acts as alternate An alternate director shall ipso facto cease to be
an alternate director 1f the director for whom he 1s alternate ceases for any reason to be a
director

Notices

Any notice to be given to the Company pursuant to these Articles shall be sent to the
registered office of the Company or presented at a meeting of the Board

Any notice to be given pursuant to these Articles may be given by facsimile transmission
to the facsimile number maintained at the relevant address of the addressee Such a
notice shall be conclusively deemed to have been properly given at the time shown on
the transmussion report received by the sender

The words "unless the contrary 1s proved” shall be omitted from the second sentence of
Regulation 113 and the figure "24" shall be inserted 1n substitution for the figure "48" in
the second sentence of that Regulation Any notice or other document delivered or left at
a registered address otherwise than by post shall be deemed to have been served or
delivered on the day 1t was so delivered or left
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Indemnity

Subject to the provisions of the Act, but without prejudice to any other indemnity to
which the person concerned may otherwise be entitled, every director, alternate director
auditor, manager, secretary or other officer of the Company shall be entitled 10 be
indemnufied by the Company against ail reasonable costs, charges, losses, expenses and
liabiities incurred by him 1n the execution and discharge of his duties or the exercise of
his powers or otherwise (n relation thereto

(a) in defending any proceedings (whether civil or criminal) in which Judgment 1s
given 1n his favour or he 1s acquitted, or

(b) 1n connection with any application under s 144(2) or (3) of the Act (acquisition
of shares by innocent nominee) or s 727 of the Act (general power to grant
relief in case of honest and reasonable conduct) in which relief 1s granted to
him by the court

Regulation 118 shall be extended accordingly

The directors may exercise all the powers of the Company to purchase and maintain for
every director or other officer insurance against any liability for negligence, default,
breach of duty or breach of trust or any other hability which may be lawfully insured
against




