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INDEMNITY,

W7 Bvery Director, Manager, Seeretary and other officer of the
Company, and evers person pwhether an olficer of the Company or not)
amploved by the Company as Awditor, shadl be wdemnified out of the
funds of the Company aganst ] hability incurted by him as such
Director, Manager, Seeretaty, ofncer or Auditor in defonding any
procecduygs whether cavil or enimunad, in which judgment is given in his
favour, or tn which he s aspattesd, or in conneetion with any application
under »ectwom 372 of the Mt m whih relef & granteed to him by the
Conrt.
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CANES HARCLL FRASER, A REQ TS
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Solicitor, PR N
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Dear $ir, €§R§§§§»

1 hereby authorise and empower you Lo alfn on
my behalf the Statement in lieu of Prospsctus of Eglinton
Hotels (Scotland) Lid., of which I am n Director,

Yours faithfully,
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Companies Auv xowv —-
arrioa wb JUNbOL Tirhy- WO nelville Stpreat,
Tdinburgh (herelinufter raferred to 08 “ghe

turehusars')

The Veudors heredy agrea to gell to the purchasers who 8gres to purchase ;v
srop Lham us golns concerns the pusinegses ol Hobel, Restaurant and Cafel
pronriatocs, wTOP ~rintors of Lic .3ad Fraualscs und owpers und operutors
of mochanically prapelled wnd other ressels pelonging to the Vendors
rasiectively, ¢S follows, wiielicet:- From the Flrst Yarty Tre Royal
npitish kotel, Tyenby Yrinces Street, gainourgh, The Georze Hotel,
merenoy-oniA eOTER Streab, Tiinbwrgh, The cafe Royul, weab Raglater
gtraet, Edinburah, Pre Royal fotsl, morth Berwlck, Fugt Lothian, the
Jolfview Hovel, WeiTh, nd bie vhole chaxe capitul of The George Furnishy
1ings Gompany Lixnived jncorporated under the Companies Act 1929 and
havins thelr & Re-~istersd vrfice ub My by -t ralville sStrest, Edinburgh,;
put exciudings the wnole osharwe O arital of Trossachs Hotel Company Limi tod
hal.Loasng ST the First Perbty; From the Second Party the licensed pre-
.4ges cnd other pre.dces ub Five, Seven, Miine, Eleven and Fifteen
reith Sgreet, wiippursh and Cne saint Minien's Row, “dinburgh; From
e Lhipd Parsy the 1icensed pre.isss .nd other prenlses at Bighty and @
FRARIEANERA sosanbanall Strees wid Gne hundred und fifteen Renfield
Ltreeht, sLiBgowi  STOG the Fourvh Party fne lLurine fiotel, worth Herwlokd
i the Dvslaein’ sLOUBES KNOVTE 43 uwiulnt Ann's', ot Herwick, and
nopriasfieldn, LoTLL merwick, botn Lituated in York oad, Horth Berwick el

ooz g FLOBL PuTUy tus Sressisia novel, 5 :iundoer, togeb.er with B3 g

aiel wll Latllilnes poase.n a6 far us pelonsiag to the wifth Party, and §
vne winore rionts of chontin e wud pporting wver e suid lunda uné of
» 3 ¢ " y 1

[ r :J T it kr{ e A e s 'PERT] Y ersE =% 4y L i Locll
F38lals &= L3l LW BPLLE Ao LoGn aOnYuy, IriThn o L o8 4]

mutrin 1y, wonien ToUouuchs Pier Lo gistated ani grounl ad joianlng the
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propelled by other mochunical eans for conveyance of Lourlsy

between Trossachs and Stronachluchar and vice yersa, and of ug

and together also with the Carage premises cdjoining the London
.idland und Scottish Ruilway Station in Callerder and the whole
share eapital of Loch Katrine Steuamboat Company Limited having

their Repisterad Orffice in Callander, Pertashire; From the Sixt
Party The Royul Hotel, Bridge of Allan.

The sale in euch cuse shall include the premises in which

resyective businessea sre conducted and the whole furniture, furn

rings wnd eguizment of all kinds in and upon bthe suid premises
respectivaly in so fur usg beloasing to the Vendors.

Lo

Jhe prices to be puid by the Furcilusers to the Vendors shall be

satisfied purbly by o payncnt in cush end partly by the ullotzent

~

b bhoe Verdors of Ordinary Shares Lo be iszued by the Purchases,

. FA PR N -
il Lol lowdi=- -

[}

‘15 “he Firat Party the sum of Three hundred pounds ond FLLLy=y

sipog thLousond four hundred uwnd seventy Jrdinary Shares {
imclude Miree thousund five hundred Urdiaury Sheres in

exci.an<e £or Swwe nwsbor of shures in Vhe George F:.u-nishiri

Cowpuny Liuoi sed)

s, she Sccond 1arty the sux of IMwo hundred und twenty-five Pl
_nd %en thousend one handred une sisteen Ordinary Shares. g

\‘F \
2 the DN.ird rurty bhe swa of Ihree landred poundis .nd Thirtyw e
sive thougsuld five hundred undl bwenty-n'ne Ordinary Sharesfg'

wusand eight hundred und rfifty-olght Crdinary Shares.

Yo the FiTth Party the sum of Three hundred pounlds and Twenty:
rwo thougand six hundred snd twenty-three Crdinary Shares
{to include Four thousend criinary Uhares Lu anehune for ;
L nweber o ghared Ain Jhe Leen Eourile Jtuealboat Companiiied

ve Fourch Pirey the sws of [hree hundred jpounds und Sixty 3
1
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THIRD (a) The Furchasers shall puy, sutisfy, di.oharge and perform an
ghe debts, riubilities wnd obliutiong of the Vendors including 3'
Lhe Lorbguces and denk overdrufts owing by the Vendors at
Miryy-Tirst Cetober ineteen hundred wnd forty-five, and ip-
seluding ull Liubility for Incowme Tax, Sur Tax, Hatiénal
Defence Contribution aad Lxcuss Profits Tex and any oither tax
or dusty in respact of the profits of the Vendors egrned prior
to the <¢ate hereof, and the Purchasers shall be entitled to
raceive all monies due, owing or belonging to the Vendors.
{b} The Turchusers shall ut all btimes indemnify and keep indemni- ,t
.fiad the Vendors against all such debts, liubilities and B
otligations and 2ll actions, proceedings, costs, claims and
demunds in respect thereof.
FOURTH The Veudors egree thut the Purchasers shall be enbitled to receiVE?;
tne benefit of all Post-war Refunds of KExcess Profits Tax payabls ;
to the Vendors and thut they will use their best endeavours and

sign such underbakings as are necessary to maks availabdble such

refunds 0o bthe Purchasers.

The trunsfTer from the Vendors to the Purchasers shall be held to

k)
H
Lay
e

ar

have buken pluace us at First Novepber ineteen hunéred and forty-
Tive, notwithotanding the dute hereof und the Purchasers shall be
cubitled 5o the benefit of any profits earned or shall suffer any
1osses sustained frum thut dute bo the dute heraol,

SLXTH '"he Vendors shull, if und when rejuired by the Purchesers, gxacule. .
Conveyuences of the suid premises either in faver of the Purohasmm‘ﬁh
or their .lominezs und shull deliver a velid sarketadla progressoflgh

titles uffecting euch of cuid prendses inlividually together wiﬂzk}?

Seurches in h.ae Susine wnd Yersunul Registers showlng clear :ecmﬂ?

except such incusmbrances as ure elreudy knowvn to the Purcligsers.
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SEVENTH e purcliuse price shall includs t}8

‘usiness, the trode name used in connection with each individuay’

business and the whole stocks of evary dgeseription including wey
dry stocks, in and upon the sald several premises hereinbolore
montioned.

IESHTH notwithstending the dute of sprunsfer hereinvefore mentioned, 1t is

ggreed "nat no interest shall be payable on the purchase pricae,

MINTH The Puarolhuasery will huave the benefilt of all contracts enbered lnte

by the Vendors in respect of the various buginesses conduoted by

TaavLH Rach of the Venders shall, on puyment of the purchase prices, delive
to the Purchasers their Business Books and give bto the Purchasers
such information regurding their respective businesses as the Pur-

ichosers nay reguire.
Fd

FLEVELTR The Purchusers shall undertake all oblirations contained in the Titl
of the respective premises above mantioned and shell free und relav
the Vendors resrectively of any clelums arising in respect thoreof

fror wnd after the foresaid dute of transfor.

3
n
£
'1

“me Purchusers shall pay &ll cosis und expenses of the Vendors ab

che Furchasers by und incidental to the negotiations, preparatidﬁ;‘
grecution and coinletion or this Agreement und of the carrying of i
the same into effect, including Accountants' and Solicitors! feeskg
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«nd all other costs and expenses incildentsl theresto: IN
WILTESS VHEREOF  these proesents consisting of this and

the fivo preceding pages are executed, as follows:-

they wre seuled with the Common Seal of esch of the partioes
hereto being the First, Seeond, Third, Fourth, Pifth and
Sixth Parties urd the Purchasers and are subsoribed on behalf
of eack of the parties hereto by John Walker and James MNorrie
Shuw, twd ol the Directors of each of said Purtins hersto
respectively und James Heir, the Secratury of esch of suid
Farties hereto, all at Zdinburgh on the Twenty-first day of

October, lineteen hundred and forty-six.
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Phat the Arteles vi Assocaten of the Company be and they
are herchy ameivded by the addition of he inflowing  Article
tes b snmbered 914 Vg

Netwathstandigy thin Mr James William Jovee has attaned
the age of seventy he <hall ot vacate nor be required te
Vacate b othee as a0 Dt by reason of his having
attanaed the aie o seventy sl e hall be capable of betng
peappoitted we o Dt bn etwnthstandingy that at the
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\ wéé,’S/THE COMPANIES ACT, 1948.

/ ¢c = )
' Speaal Hesolution
(Pursuant to Companies det, 1048, s. 141 (2))

OF

o o 5 L s o e b #

Pngsed ér{k. MWM 1wéd.

L
B oy o

» -~
[ :Thg;g’gg,";‘;; Ar an Bxriaonptyary (ryerat Murrise of the Members of the said Company,
b o Bl tilled

‘1\-<L - - . . . » [ .
% "‘lﬁ“""“"" aftcr due notice specifying the intention to propose the following Resolution as a

§~ o ‘Special Resolution hat been given, held at WWM
o in the County of Twiolltlvigin on the gasftia
R day of [l 1964 , the following Special Resolution

was duly passed.

Ehg‘snl pecial . . . S N .
:m %Z;}:fd That the Articles of Association of the Company
i B} » * .
::aohih:ﬂ{!hgi be altered in the nutnner foltowingiw-
. wd?mmiu‘ldmit
e ST ) Apticle 88 shall be canceled and there shall be substitutedi—
Momoone o e 88, "The Diectors shull not unless othery me detcumingd In general mecting be fess than
& g
r three,
“l?’f?‘?‘:‘ﬁ,‘_*‘«“* .
e 2. Article 90 shall be cancelled and there shali be substituteth——
35 e 90, The Shareholding yualificution of Bireclors may ve fised by the Company in gencrul
%;»& kS ' meeting and unless and until so fined no quatication shall be required,
.‘,‘gf." a *y - . . . . - - s
Plos 20’ 30 Article 100 of the Company's Articles of Assacialion be deleted. and that there
ow o he substituted the following:- -
- R 100. The Directors may. from time 1o time, at theie diseretion. raise or borrow, or secure the
o . payment of any sum or sums of money for the purposes of the Company. but always
LVeT ’

so that the amount at any ong tine owing in respect of woney so ridsed. borrowed or
secured by the Company and any subsidiary Company . but excliding inter-compuny
horrow ing. shall not exceed. in total any amonnt equal o five times the issued share
* capital of the Compuny for the time being except with the consent of the Conpany
' in General Meeting: and the Directors will exercise all voting and other rights or

1o o powers of control in relation to each subsidiary Company so us Lo ensure that no
‘ subsidiary Compuny shall burrow so that the aggregate amount at any one time
o ";”’*"*’ owing by the Compuny and all subsidiury Compunics. but excluding inter-compuny
g borrowing. exceeds un amount equitl o five times the issued share capital of (he
3 480 W o Company except with the consent of the Company in Gener 1LL% ng. -
b e _ T . . REGIST !'m:D
post 4 Article 104 shall be altered so that Clause (¢) shall read:--
;;-'“ rs I at any time a Director is required (o hold shares as gyuadiileatiof h\ A[
A v his qualibeaiion us a Director or does not oblain the same willfin the pruscx el lum
f
} UL Wae 1
WW '(' 'n\nnnunnunu_u-
SI{]TLCH/M’I'B e VAN L T nithentleated ‘

by the writlen

, Sim(\)rhllnre u{_
N an CCT O
b Officer LA e e e . e Comang.
1% 4 h
""-Z‘ L L_l ﬂ

i, e ‘%’&Il Forms suppliel by John Oswald & Son{Registration Agents) Ltd., 6 North St. David Street, Bdinburgh 2.
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Eglinton Hotels ( Scotland) Limited.
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Hemavdum of  Association
(3]
-~ . ~ . .
Felinton Hotels (Scotland) Limited.
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Voncpany Xumber 24663 SO L ‘
- b,
/“* W ¥ Ir*": 1 ' IR
\‘ .-/ ’ l T K {;

Reference - CE 160/63/24663 ROARD GF TRADE,
"?ﬁ‘ COMPANIES ACT, 1948
! : .
" Eflinion Hotela {Scotland) Limites)

Pursvant to the provisions of Subsdection 13 of Section 18 of the Compandes

Act, 1948, the Board of Frade hetebn approve of the nume of the above-
natned Camnrany beng «hanged to

Grand Matropolitan Hotels (Scotland) Limited

Signseed on behall of the Boand of rade
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No. of Company : 24663 \ [/{ L

A

THE COMPANIES ACTS 1948 TO 198

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

GRAND METROPOLITAN HOTELS
(SCOTLAND) LIMITED

PASSED 25th FEBRUARY, 1982

At an EXTRAORDINARY GENERAL MEETING of the company duly converied and
held at 7/8 Stratford Place, London W1A 4YU on Thursday, 25th February, 1982, the
following resolution was duly passed as a SPECIAL RESOLUTION:

RESOLUTION
That, the company be re-registered as a Private Company.

A.W. C, Walford
Chairman of Meeting.

T Y A S

g gy R i R
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CERTIFICATE STATING COMPANY
IS A PRIVATE COMPANY

No. 24663 H?

I hereby certify that

Grand Metropolitan Hotels (Scotland) Limited

is, with effect from.. . .. .22 Aprdl 3982 | . seeennd private

company within the meaning of the Companies Act 1980.

Dated at Edinburgh the 12 April 1982

Registrar of Companies

BISEL6] uSOISES 500 11/80 AP, (44044) C 457
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Company No. 24663 \[Xﬁ)\

GRAND METROPOLITAN HOTELS
(SCOTLAND) LIMITED

THE COMPANIES ACTS 1948 - 1983

COMPANY LIMITED BY SHARES

passed 6th January, 1884

At a Separate Class ileeting of the holders of the 5.0
per cent. Cumulative Preference Shares in the Company
duly convened and held on 6th January, 1984 the

following resolution was duly passed as an Extracordinary

Resolution: -

WrHAT this Separate Class Meeting of the holders of
the 5.0 per cent. Cumulative Preference Shares in
the capital of Grand Metropolitan Hotels (Scotland)
Limited hereby consents pursuant to the provisions
of Article 60 of the Company's Articles of
Association to the alteration of the rights of the
holders of 5.0 per cent. Cumulative Preference
Shares to be effected by the Resolution set out in
the Notice convening an Extraordinary General

Meeting of the Company to be held on Hth January,

1984."

) \ b
e
Chairman




Company No. SC24663

THE COMPANIES ACT 1985

Company limited by Shares

RESOLUTION

of

GRAND METROPOLITAN HOTELS (SCOTLAND) LIMITED

At an Extraordinarny General leeting of the ahove-named Company
duly convened and held at 11/12 Hanover Square, Loadon 1A 1DP on ;{ﬂ:

Septembe:, 1988 the following resolution was passed as a Sepcial

Resolution: -

That, notwithstanding the provision in the Company's Articles of
Association that the Directors powar to borrow on behalf of the
Company should be restricted to an amount not exceeding the Company's

paid up share capital, that the Directors be entitled to enter into,

and approve the terms of, arrangements for a loan to be received from .=
Grand Metropolitan Public Limited Company in the amount of
£16,000,000.

-t

AR EEE A B

Chairmsn® of the Meeting

ﬁ\ertiﬁed a true copy of the original

\ SIWO015.88T  ..®
H _,ﬂav—.s-t!"f“:‘ .&mg :
"'“c":l . !’1{"‘ ji..?a‘v N , \‘0‘
\\ / \_/ QQ“}-‘ A - ‘M\M
‘ | g 1 "ot [ .
B R HANKS A,

Company Secretary ool
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KPMG Peat Marwick MicLintoc
PO Box 486 Telephaone 01-236 2000
1 Puddie Dock Talex 8811541 PMMLON G
Blackiriars Telefax 0%-248 6552 {Group 3
London ECAV 3PD Cables Vortatem London EC4

DX 38050 Blackiriars

Yaur ref
The Directors

Intercontinental Hotels Management
Services Limited

The Brewery

Brick Lane

London

El

Our rof

15 December 1988

Dear Sirx

We hereby resign as auditors of the following companies with immediate
effect:-

Tantercontinental Hotels Management Services Limited
Grand Metropolitan Hotels (Qverseas) Limited

The Londoner (Hotel) Limited Lbb 3
Grand Metropolitan Hotels (Scotland) Limited No ‘L4
Europa Hotel (London) Limited

Washington Hotel (London) Limited

The May Fair Hotel Company Limited

George Hotel (Edinburgh) Limited

The Gordon Hotels Limited

Hotel Forum (London) Limited

BIH Limited

Bon Viveur Limited

Intercontinental Hotels Limited

Intercontinental Hotels (London) Limited

We hereby confirm that for the purposes of section 390(2) (a) of the
Companies Act 1985 there is no matter assoclated with our resignation

which ought to be brought to the attention of either members or
creditors.

Yours faithfully
S DT I

-
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No. SC 24663

Coy/045/1598

GRAND METROPOLITAN HOTELS (SCOTLAND) LIMITED

At an Extraordinary General Meeting
of the Company held on 23rd August 1989
the following Resolution was passed

as a Special Resolution

RESOLUTIOR

THAT the name of the Company be changed to

WINTER-CONTINENTAL HOTELS (SCOTLAND) LIMLITED"

Director/S ecretarv\v
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CERTIFICATE OF INCCRPORATION
ON CHANGE OF NAME

Company Number
2466.

I hereby certify that
GRAND METROPOLITAN BOTELS (SCOTLAND)
LIMITED

having by special resolution changed its name, is now

incorporated under the name of

INTER-CONTINENTAL HOTELS (SCOTHAND)
LIMITED

Signed at Edinburgh

1 SEPTIEMBICR 1989

Registrar of Companies

C28

Nd 8925746 Bm 3129 C1, Co, L1d
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number

r—T =T ="
I oo I 246063
Name of company
GRAND MUTROPOLTTAN HOTELS (SCOTLAND) LTAITED
naw called INTER-CONTINENTAL HOTFLS (SCOTLAND) LIMITED
gives notica that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ? ' '
the company is to be treated as caming, or as having 3:110 1,2
come, to an end is ; L !
Day Month Year

The current accounting reference period of the company ’ v y ' '
is to be treated as{ed (extendad]t and ftrtorbe- 4110152 1:8 189

; s will come to an end]t on 1 ] ) 1 i i |

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}{c) of the Companies Act 1985, the following statement shouid
be compleated:

The company is a (subsidiaryliketing-eompenyit of LK LINNEURGH (HOLDINGS) LIMITLD

A
, company number 2422076

the accounting referance date of which is u?’mt December .

If this notice is being given by @ company which is subject lo an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act

1985, the fnllowing statement should be completed:

An auministration order was made in relation to the company on

and its still\in force,
N

Signed IERTNE S . Designationt Director Date  2%rd August |
i AT AN _

For official Use
General Section

Presentor's name address and
reference {if any):

Stephenson Harwood,

One, St. Paul's Churrhyard,
London, EC4M 8Si.

[y
Post rbom

Relerence: 45/232,




The Companies Act 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES of ASSOCIATION

INTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED
(formerly called)
GRAND METROPOLTTAN HOTELS (SCOTLAND) LIMITED
- - "’

(Adopted by Special Resolution passed on 23rd August 1989)

TABLE A

1. The Regulations in Table A scheduled to the Companles (Tables
A to F) Regulations 1985 as amended at the date of the adoption of
these Articles shall, except where they are excluded or varled by or
Inconsistent with these Articles, apply to the Company.

SHARES

2. Subject to any direction given by the Company by Ordinary
Resolution, all unissued shares of the Company for the time being shall
be under the control of the Directors, who may allot, grant coptions
over or otherwise dispose of them to such persons, at such times and on
such terms and conditlons as they may determline and so that any
statutory rights of pre-emption shall be excluded.

L1EN
3. In oddition to the lien conferred by Regulation 8 of Table A
the Company shall have a flrst and paramount lien on all shares
(whether fully pald or not) standing registered In the name of a
member, whether alone or jolintly with any olher person or persons, for
all the debts and liabilitles of such member or his estate to the
Company. Regulation 8 of Table A shall be modified accordingly.

b, The person who Is in default in respect of a call may in
addition to any Interest which may have accrued thereon be required by
the Directors to pay all expenses that may have been incurred by the
Company by reason of the non-payment of the call, Regulation 18 of
Table A shill be modified accordingly.




TRANSFER_OF_SHARES

5. No transfer of any share, whether or not it is fully paid,
shall be registered unless it shall first be approved by the Directors
who may, in their absolute discretion and without giving any reason,

refuse so to do. The first sentence of Regulation 24 of Table A shall
not apply.

6. The Directors may at any time give notice requiring any
person becoming entitled to a share in consequence of the death or
bankruptcy of a member to olect either to be reglstered himselif or to
cransfer the share, and if the notice is not complied with within
ninety days the Directoxs may thereafter withhold payment of all
dividends, bonuses or gther moneys payable in respect of the share
until the requirements of the notice have been complied with.
Regulation 31 of Table A shall be modifled accordingly.

PROCEEDINGS AT GENERAL MEETINGS

7. A1l business shall be dcemed special that is transacted at an
extraordinary general meeting, and also all business that is transacted
at an annual general meeting, with the exception of the recelpt and
cons lderation of the profit and loss account, the balance sheet and
group accounts (if any) of the Company and the reports of the Directors
and the auditors and other documents required to be annexed to the
balance sheet, the declaration of dividends, the re-appointment of the
retiring auditors and the fixing of the remuncration of the suditors.
In Regulation 38 of Table A the words "in the case of special business"
shall be added before the words "the general nature of the business to
be transacted".

8. A poll may be demanded by the Chairman or any member present
in person or by proxy and entitled to vote, and Regulation 46 of Table
A shall be modified accordingly.

9. 1f a resolution In writing referred to in Regulation 53 of
Table A is described as a special resolution or as an extraordinary
resolution it shall have effect accordingly.

10, A corporate representative present at any gencral meeting by
proxy shall be entitled to vote on a show of hands. In Regulation 5&
of Table A the words "or proxy" shall be added after the words "duly
authorised representative’.

ALTERNATE DIREGTORS

11. Any Director (other than an alternate Director) may appolnt
any other Director or any other person approved by a majority of the
other Directors and willing to act to be his alternate, and may remove
from office any alternate appointed by him. An alternate may also be
removed from office by a resolution of the Board. An alternate shall
be entitled at any meeting of Direclors or committee of Directors to
one vote for each Director he represents in addition (if he is a

el
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Director) to his own vote, but he shall not be counted more than once
for the purpose of ascertaining whether a nuorum is present,
Regulations 65 and 67 of Table A shall be modified accordingly.
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POWERS AND DUTIES OF DIRECTORS

o
¥
?$
v
e
A
.

12. A Director, notwithstanding that he or, in the case of an
alternate Director, his appointor, or any person connected with him or
(as the case may be) his appointor has an interest or duty which is
material and which conflicts or may conflict with the Interests of the
Company, may vote in respect of any contract, transactlon or
arrangement and may be counted in the quorum present at any meeting.
Regulations %4, 95, 96 and 97 of Table A shall not apply.

APPOINTMENT AND_REHOVAL_OF DIRECTORS

13. The office of a Director shall be vacated in any of the
events specifled in Regulation 81 of Table A save that the following
paragraph shall be substituted for paragraph (d) and {e).

"(d) not being a Director who is employed under a contract which
precludes resignation, he resigns his office by notice in
writing deposited at the reglstered office or submitted at a
meeting of the Directors; or

(e) he shall be required to resign his office by notice in
writing signed by the holder or holders of not less than
three-fourths in nominal value of the issued shares of the
Company end deposited at the registered office or submitted
at a mecting of the Directors.

14, No Director shall be required to retire or vacate his office
or be ineligible for re-appointment as Director, nor shall any person
be ineligible for appointment as 4 Director, by reason of his having
attained any particular age. Regulations 73 to 77, Regulation 80 and
the last two sentences of Regulation 79 of Table A shall not apply. In
Regulation 67 of Table A a)l words after the semicolon and in
Regulation 78 of Table A the words "Subject as aforesaid" and the words
"and may also determine the rotation in which any additional directors
are to retire' shall be omitted.

15. The Company may by extraordinary resolution remove any
Director (including a Director holding any exccutive off fce but without
prejudice to any claim he might have for damages) before the expiration
of his perilod of offlce, and may by an ordinary resolution appoint
another person in his sLend.

16. 'The following senLence shall be deletad from Regulation 88 of
Table A:-

"It shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom".




NOTICES

17. Any notice, if served by post, shall be deemed to have been
served at the expiration of twenty-four iours after the letter
containing thn seme ls put into a post office situated within the
United Kingdom, and in proving such service it shall be sufficient to
prove that the letter containing the notice was properly addressed,

pre-paid and put into such post oflice, Regulation 115 of Table A
shall not apply.

18. The last sentence of Regulation 112 of Table A shall be
deleted.

19. Regulation 93 of Table A shall be renumbered 93(a) and the
following sub-clause (b) added thernto:-

"(b) Mcetings of the Directors may be held by telephone
communication or audio visual communications media and such
meeting shall, subject to notice thereofl having been given in
accordance with these Articles, be as effective as if the
directors had met in person, provided always that the number
of directors participating in such communication is not less
than the quorum stipulated by these Articles. A resclution
made by a majority of the sald directors In pursuance of this
Article shall be as valld as it would have been if made by
them at a meeting duly convened and held in person.’
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INTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED
(formerly called)
GRAND METROPOLITAN HOTELS (SCOTLAND) LIMITED

Ye the undersigned being the registered holders of the whole of the
issued 260,000 5 per cent Cumulative Preference Shares of £1 each of
the Company hereby consent to the passing by the Company of the
Resolution set out in the Notice of an Extraordinary General Meeting of
the Company annexed hereto sub-dividing and converting all the 5 per
cent Cumulative Preference Shares of £1 each in the Company into
Ordinary Shares of 25p each ranking pari passu in all respects vith the
existing ordinary Shares and further consent to the abrogation of the

rights attached to the said Preference Shares.

Dated 23rd August 1989

For and on behalf of
GEORGE HOTEL (EDINBURGH) LIMITED

N N RN R

Director R

A

et A

. Y YRR AR LA
Wiy Lk ~-¢|l“!\i|'.""

' LA
Laat Yt DR B AR L \

.
i#lli“
[ AT S W LI

P 1
EXITRITRR N L' (r’ )
ey s AT TR T $PRmIE TR ——. |

4,




2pbbD

e e gt

&

INTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED
(formerly called)
GRAND METROPOLITAN HOTELS (SCOTLAND) LIMITED
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we the undersigned being the registered holders of the whole of the
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issued 260,000 5 per cent Cumulative Preference Shares of £1 each of
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the Company hereby consent to the passing by the Company of the
Resolution set out in the Notice of an Extracrdinary General Meeting of
the Company annexed hereto sub-dividing and converting all the 5 per
cent Cumulative Preference Shares of £1 each in the Company into
Ordinary Shares of 25p each ranking pari passu in all respects with the
existing ordinary Shares and further consent to the abrogation of the

rights attached co the said Preference Shares.

Dated 23rd August 1989

For and on behalf of
GEORGE HOTEL (EDINBURGH) LIMITED
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GRAND METROPOLITAN HOTELS (SCOTLAND) LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the
Company will be held at 18B Charles Street, London Wl on 23rd August
1989 at 12.25 a.m. for the purpose of considering and, if thought fit,

passing the following Resalutions which will be proposed as Special

Resolutions:

RESOLUTIONS

1. That the name of the Company be changed to "Inter-Continental

Hotels (Scotland) Limited".

2. That each 5 per cent Cumulative Preference Share of £1 in the
Capital of the Company be sub~divided into & 5 per cent Cumulative

Preference Sharves of 25p each.

3. That with effect on and from the date hereof the rights and
privileges at present attached to the 5 per cent Cumulative Preference
Shares of 25p each in the capital of the Company be cancelled and
extinguished and that such Preference Shares be converted into Ordinary
Shares of 25p each ranking pari passu in all respects with the existing

Ordinary Shares of 25p each in the capital of the Company.

4. That the regulations contained in the document produced to the

Meeting be and the same are h s the Articles of
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Assoclation of the Company to the exclusion of and in substitution

for the existing Articles of Association.

Dated 23rd August 1989 By order of the Board

F.N.F, Pearseon

Secretary
Registered Office:
21, George Street,
Edinburgh.
NOTE: A member entitled to attend and vote at the above meeting may

appolnt one or more proxies to attend and, on a poll, vote instead of

him. A proxy need not also be & member.

(coy/045/BB14)



We the undersigned being all the Members of the Company entitled to
attend and vote at the meeting convened by the above written Notice

hereby agree to accept such Notice and to the holding of such Meeting

for the day and place muntioned therein and to the passing thereat as
Special Resolutions of the Resolutions set out in such Notice

notwithstanding that less than the statutory notice of such Meeting

shall have been glven.

For and on behalf of
GEORGE HOTEL (EDINBURGH) LIMITED

\J\_r&o..h.Uh\

R T R R R N SN B T R g

Director

For and on behalf of
IHC OVERSEAS (U.K.) LIMLTED

R

EEREEN] ] Pt i NN KRR ra

Director




Please do not
write in
this margin

Please complete
legibly, preferauly
in black type, or
bold block lettering

* insert full name
of company

$ Insert
Director,
Secretory,
Administrater,
Admnistrative
Receiver or
Recerver
{Scotland) as
appropnate

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-~division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Ragistrar of Companies For official use

~— ==

[T I

bee ome vh oen vk - o

Name of company

Company number
24663

L 3

GRAND METROPOLITAN IIOTELS (SCOTLAND) LIMITED

now called

TNTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED

gives notice that:

On

was subdivided into 4

wird August 1989 cach 5 per cent Cumulative Preference Share of £1

each.

5 per cent Cumulative Preference Shares of 25p

S@ne:\\

*<q3§§5 Designationt Dircctor Date 23rd August 1989
Presentor's name address and For official Use -T
reference (if any): General Section

Stephenson ilarwood,
One, St. Paul's Churchyard,
London, ECA4M 8SlI.

Reference: 45/27%2

Companies Form 122 Stat Plus Linsted, 511 Plus House, Groenlea Pm;, Pence Ge

—rerr——
BTAT-PALIE Stat Plus Group PLC

Ha's H;'; i ‘ LJ&EI&L}W 152 Py

Rowised Jung 1987
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/ No. 24663

INTER—CONTINENTAL HOTELS (SCOTLAND) LIMITED
(formerly called)

GRAND METROPOLITAN HOTELS (SCOTLAND ) EIMITED

At an Extrsordinary General Heeting of the Company held on

23rd August 1689 the following Resolutions vere passed as

special Resolutions:

RESOLUTIONS

Capital of the Company be sub-divided into 4 5 pey cent Cumulative

Preference Shares of 25p each.

That with effect on and from the date hereof the rights and
pzivileges at present attached to the 5 per cent Cumulative
Preference Shares of 25p each In the capital of the Company be
cancelled and extinguished and that such Preference Shares be
converted into Ordinary Shares of 25p each ranking pari passu in
all respects with the existing Ordinaxy Shares of 25p each in the

capital of the Company.

That the regulations contained in the document ptoduced to the

Meeting be and the same are hereby adopted as the Articles of

ST PHE MSON HARWOOD
ONL ST PAUCS CHURCHYARD
[ONDON CaM 85H

SULICHORS

")'q
frb N




Associziion of the Company to the exclusion of and in substitution

for the existing Articles of Association.

N\ N

Director/Secretary

RN
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COMPANIES ACT 1985 SECTION 242(6)

The Secretary of State in excrclse of his powvers under
Section 242(6) of the Companies Act 1985 extends by three
months the period allowed for laying and delivering accounts
of GRAND METROPOLITAN HOTELS (SCOTLAND) LIMITED in relation
to the accounting reference period ending 30 September 1988.
It follows that the date on which the saild period will now

expire is 31 October 1989.

Dated 3] JuL {1988

Aot e _
P. C. coates

On behalf of the S
Secretary of State )
for Trade and Tndustry
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THE COMPANIES ACTS 1929 te 1985
COMPANY LIMITED BY SHARES
MEMORANDUM AND NEW ARTICLES NOF ASSOCIATION
- of -

EDINBURGH GEORGE HOTEL LIMITED
Registerad on 21st October 1946
(Reprinted November 1989

incorporvating new Articles of Association
adopted on 23rd August 1989)
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Ne. 246630

CERTIFICATE QF INCORPORATION

I MEREBY CERTIFY that

EGLINTON HOTELS (SCOTLAND) LIMLITED
is this day incorporated under the Gompanies Act, 1929, and that this

Company is Limited.

SIGNED by me at Edinmburgh, this Twonty-£first day of October Onn

Thonsand Nine Hundred and Forty-six.

P.J. Rose

Rogistrar of Companies




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

WHEREAS Eglinton llotels (Scotland) Limited was incorporated as a
limited company under the Companies Act, 1929 on th Twenty-first day
of October, 1946.

And whereas by SPECIAL RESOLUTION of the Company and with the approval
of the BOARD OF TRADE it has changad its namo,

Now therefore [ hereby certify that the Company is a limited Company
incorporated under the name of Grand Hetropolitan Hlotels (Scotland)

Limited.

Given under my hand at Edinburgh, this Eleventh ay of Detobar Ono

Theusand Nine Hundred and Sixty-threa.

LR [T A N
P Y I R TR

Registrar of Companies




CERTLFICATE OF INCORPORATION
ON CHANGE OF NAME

COMPANY NUMBER: 24663
! hereby certify that
GRAND METROPOLITAN HOTELS (SCOTLAND) LIMILTED

t.aving by special resclution changed its name, is now incorporated
under the name of

INTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED

Signed at Edinburgh

—

SEPTEMBER 1989

J. Leithnad

Registrar of Companies




CERTIFICATE OF INCORPORATION
ON CHANGE CF NAME

Company Number

24663

I hereby certify that

INTER-CONTINENTAL HOTELS (SCOTLAND)

LIMITED

having by special resolution changed its name, is now

incorporated under the name of

EDINBURGH GEQORGE HOTEL LIMITED

"~

Signed at Edinburgh

3 NOVENMBER 1989 JZSQ&/

Registrar of Companies
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No. 24663

GRAND METROPOLITAN IQTELS (SCOTLAND) LIMITED

At an Extraordinary General Meeting of

the Company held on 23rd August 1989

the following Resolution was passed as
a Special Resolution

Wour T TeAa i Towwm e w A T e e

B e & me—

RESQLUTION

THAT the name of the Company br changed te "INTER-CONTINENTAL
HOTELS (SCOTLAND) TIMITED"

J. Thornton
Rirecter/Secretary




No. 24663
INTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED

Resolution in writing of all

the Members of the Company

Daced 23vrd October 1989 pursuant
to Regulation 33 of Table A to
the Companies (Tables A to F)
Regulations 1985

ST EE

a2l
PR

RESOLUTION
RESOLVEL that che name ot the Comnany be changed to "EDINBURGH GEORGE

HOTEL LIMITED™

For and ot behall of

George Hotel (Edinburgh) Limited

W. Bartle

Birector

For and on behulr of

TR ceeceas UWRG) Timiced

- o ahir thten
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THE COMPANIES ACT, 1929

v e LY W T S . =

COMPANY LIMITED BY SHAREG

Memorandum of Assosiation
of

ED INBURGH @GEORGE HOTEL LTMITED

pame of the Company is "eDINBURGH GEARGE HOTEL LIMUTED".
Registered Nffice nf Lhe Comp 1y will bn situuete in Scot land.
cuiarts for which the Company is established ave:-

Ta acqpilre and take over a8 going conesrns the whole or any
cart f the underrakings, hne {nnasns and assets and te oarry
an the business of Hotel and Restanrant proprietors and
proprietars of tirvaed Premises now earried on by (1) E.XL
Limited, having their registerved office at 32 Melville
Straet, Edinburgh, at (al 20 Prinoes Streat, Bdinburgh, undor
the siyle of "the Raval Rritish Hotol Bedfnburgh”; (b1 at 21
Camman SFrant  Fdinbireh, mmler the aryte of "The George
Hatel, Feinburgh' {a) at Wost Reglstor atieet, nauibui gy,
wpder the stela of "The tate Royal, Bdinburgh"; (41 at North
Rerwick East Lothian, mpder the ot ;e of "Royal Hotel, Nerth
Rerwick™s (al at Nairn in the Ponpty af Natrn nnder the styie
of MGolfview Heral, Nafrn™y ¢ 2) Krthorfseds @ Toith Stveetd
Limlted, having thedr registared oftiee 2t 10 Maluwiltle
Street, Rdinbogh, at Moo Lalth Steant, Fd i ghy 04
aviers Limited, having thelr registorsed cifire at 2

Megs thiv eiieet, g tntargh, it Moo w0 mesl @Y Wanehinhald
Gypent, and 118 penfield Street, Glasgows {41 The Marine

ot ot Pompany Limited, having their pegistered sl ticoe at LN
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Melville Street, Bdinburgh, nmler the style of "Marine Hatel,
North Berwick,”" "St. Ann's", “North Rerwiek, and
"$pringfield,” North Berwick: (5) Trossachs Hotel Company
Limited, having their registersd office at 32 Melville
Street, Edinburgh, under the style of "Tressachs Hotel,
Callander, Perthshire," and alse Garages in Callander; (6)
Royal Hotel Bridge of Allan [Limited, having theldrx registered
office at 32 Melyille Street, Edinburgh, under the style of
"Royal Hotel" Bridge of Allan, Ferthsire": and with a view
therete to entar into and earry inte effect, with such (if
any) modifications or alterations as may be agreed upon, but
subject as to wodifications or alterations agreed on before
the Statntary Meeting to the approval of such meeting, A
Mimite of Sala in the terms of the draft Minute which has
heen prapared and is expressed to be made between E.X.H,
LIMITED of the first part LAUDERS LIMITED, of the second
part, RUTHERFORDS (LEITH STREET) LIMITED of the third part,
ROYAL HOTEL RRIDGE OF ALLAN LIMITED of the fourth part,
FROSSACHS HOTEL COMPANY LIMITED of the fifth part, THE MARINE
HOTEL COMPANY LIMUTED of the sixtk part, and the COMPANY OF
the seventh part, and which has been subseribed by James H.
Uraser of Messrs. Graham Johnsten & Fleming W 5. of Edinburgh
with a view ta its {dentification

Tor earey en the bnsiness of Hotel, I=n, Restaurant,
Hedropahic BEerablisheeat Proprietora, «afe,
rofrpshment =2 oo, amd Indging=heaan Pospers, 1 ensoed
vietnallprs, wine, banp and spivyr merchants,

Troocarey o the b dness of Importerag aend mappet A tnrorg of
nerated, minerval, and artifieit! waters and other Iranks,
purvevera, catersts fop opabhlic sennements aepral Yo, metor
warage, mator ownibas, ceach, eabyand carviage Pt fetors,
livery=atabile koapora, jJobegasters, frmes s, Aairvmen, foo
ogae “,F"Lnk REEE akeowo amd U r* bk ey Rt as PR
crheer beats, smportere ogel brokero erocody e il BURTH
ek, and ol nral and teveme prooBire o 0 oleae eipt o,
baigdresanra, porframer o chamiotag pros e orsost Yrabeeg,
Paths, dressing »oows, Drmdriea, ceadang, wyeting, A
pewspaper toums, §ibrarves, grennds ! plaoss of e emens
goacreay i, spert, entert aigment,  aul o insr e ion ol 111
Eeipeas, Pobde oot -orgar astehan’ s, wents oo v lnay,
Gliveprmg el candbne cempaning st s vore thetrs b
e p B cE e propypetavs g sant gt My i Al 3
tepnta, ar i oan. cbther Vasiness chach e e s papt b

ol e S oeentiee £ Lo Pheven stk

b watablich, mava ar, work vl drey oo Temee w3
CE RIS At deny Iy omeans af aerap o, sedpd s, Ty
Uoarg, Arystips, el crher aerial o nreyian v

¥

&7
HiAee,

5

=

DeYS

&

ey




(%Y To acquire, comstraet, ranage el carryoon Aerodromes,
hangars, sheds, landing places, wharves, quays, garages, and
aceommodation of all kinds for aerial, sea and land traffie.

IS

thY To purchase ar otherwise acquire and undertake all or any
part of the business property and liabilities of any persons
or Gempany rarrying on any business which the Company is
anthorised to ecarry on ur possessed of property snitable for
the purpeses nf the Gompany and to pay and satisfy the price
therefor in stieh manner as the Company may see G,

Ty
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T Tl o

FR=ieta

bT1 Ta earrv on the Business of Proparty Agents, Bniledars and
Contractors, and te hne, sell and deal in property of ail
Finds.

(2) To enter inte partnership or inte any arrangement (or sharing
profits, uniep of interests, joind adventnre, reciprocal
Fencessens. or co-aperation with aay person or Gompany
rarrying on or epgaged in or ahont ta carry on er engage in
any business or trapnse 0 om which the Sempany is anthorised
tey arry on or trapsactiren capable of heing conducted so as
Airect Iy or indir wctly te beasfit the Company, and to take or
rphevwiae acgnare ol hobd shares o1 stoek in or seeurities
Cv e te anbatdiee or atherwies assist any sneh Uompany, and

b gall, hald rostssne with or without anarantee, or

Shaprrar bt with e h shares, stoerk oo oseonrtties.

i Tov parchites with a v dow vo o lodrag o reseling ¢ whofe ar
froopart Ny by foeas or proteet s ®P LR may sees or P
deemed Tikely to gpiare by cerpetition or atherwios any
bngpneas ar bran boef breynpess gbec b the Companry
Suthordesd te arey e, apd Lo e lose, gbareda ol give napoany
werles o Bmpuir acnon oy time wopirpad Do fhe Tepar

"
L
!

L
CF A wlet hap gt Bt e Dot rE o TORRe i [ e e iyl ety !
B R I O 1L U A U T BT TRL L AN S A AL A E
ER TR PE SR IR [ SR A et her by opers nal o remnt or g
T YR (I I SO SEOT- S AR R 1A S L LRI beer et 3boynag, i
S TR S R BT RS T VNI LR N R RER T S PTRed gl d
T Il ITTIRNRY - R LT U TR R S S (L FURAYAS T O TH R L '
bbb ‘H',.?Jr-' toeke ok b P IT CERTTETE S S T L ST B IS I A Ty 1 :
R RS AN S T SENLTENEE ST S LR HOL TR S LT Lot v '
S ANY W o b ke b Beeerg oy UL '
T R A A A R N O
S T T S T L] A L LG U T
t Pt by 'w’-;--’lir“f el oo, ' iy T
T I R L T e A A
L T P T7T S TUN DU S {STVR FF SIS USSR TIVINCY SRS S S STAME
T YRS TTTRNNRITS [TV FCR S R TTEAE 5 T ALV B A T R |
Y S PRI NI RE (P18 LIRS O A T TR T L R CERE

ey

‘ i“,“- “m”“‘j‘““ Sl S
{i(‘{“ L'_‘ i ‘ ]; E

b g L dend
3 #J-‘a’-m i—-::iﬁ!".# :}; <



and in particnlar for shaies ar delentures, dehenture slock
nr other securities of any other company having objects
altogether or in part similar to these of the Company.

1123 To promote any Company or Gempanies for the purpose of its or
their acquiring all or any of the property rights and
tiabilities of the Company, or far any other purpose whicl
may seem directly or indirectly salenlated to benefit the
Tompany.

f 1% Te invest and sieal with the moueys of the Company not
fmmediately reguired {n such manner as may from time Lo Lime
ke determined by the Directors,

F14) Fn mhtain any Provisionat Order or Act of Parlinment for
enahling the Company te earry any of its objests into effect,
or for wffectiog any modification of the Company's
conat ittt inn, ar tor any other porpose which may saem
sxpedient, and to oppose any procesdings or applieations
which may seem calenlated directly or andirectly to prejudice
the Company.

(%Y T pepmmarate ot maks donations te any person or persons
whether dreestors, afficers or agents of the Lompany, or uot,
for uervicny repdered ur te be rendered in or abent the
comrdn et the Pompany’ < Bnsiness

P T grant penstons or aratuiores tooany Direstevs, nmployees
o ex=ppplaves of the Conpany ov fLs trodeiecsors in
et rness, o1 the relations,  eppections v odepandentys o oany
it RpRRArRens

1T T pav all ow oany cvpenses caonrred fpoocaneetion with the
Cormat jon, proeors o ol Inecrper 3tiog or the Cempany o el ne
P - . *
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Thoe press ca by ocdeenlarag Py pureh e il exhbibinr g oo
sl b et oo rpderest, By gt baoars o of books and
v peebie 1b e, sl B omrant sy peorsea, cewdndsy cadingy o et
Fhep cear, e d to Warar e swpeneit e whel e oor a0
Crther e g ttal A st b Mewesee s onnt e t e
forp any s leem expesdion?
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hitls »f Yading il e bar wegoriable oy trans{erabln

i
instraments o gaeonrit ieg,

To promote fyeedom of contract, and te resist, insure
agninst, connteract and disconrage interferenee therewith,
and to subseriboe to any asseciation or fund for any such
purpnses,

Ppon A distribntion of dassets ar division of profits to
distribute any shares, steock, obligations or other property
er assets, which *he Company roor herome possessed of o
specie, amengst the members,

Te lo 411 ar oy ~f rthe above things in any part of the glebe
fther as principles, agents, oonbtractors, LXustess or
stheryise, and oitber alene or o in conjnnetinn with athers,
nned pither by or through ageats, sub-contractors, trustees or
crhorwise, with power th appoint a trusti-e or Lrustees,
pere . oor ompoarate, o hold any praperty en hahalfl of the
o, nw, and toy alt oy anw property te gaeeqen catstanding in
wipe o trnatee oy P raGsteas.
oo v atl sl oother thivegs as are tue fdental or »ay be
fhee it cedne fue bor the attaimment of the above chiects or
v o them, dnd o0 that the work TCompany” an this
Homeor oo, when wppdied otherwise thas to the Company ~hatl
ba gy o e Bivde sy paytmershep e other bady of
corarma, whethuey cargoopate or cocopporate, and whethaer
Ao rTed dp the Tnited Eppgler v elseeboere, amd the hjeots E
e el am e b Ehe parage aphs of this Memorandam <hatl
e -ogardad aw ledependent oboe tomd 1o ordingly shall oen
st g b T red o reatrrorel aaoept where o therwise
cproassed qroc T ey apns by roterene ot the shrecty
fredve at el psr oy s thaer par maph, o the rogse of the Jempany,
Eo g b oap s e b vE o cee . R "t e T e Py s ma asinamy L ;
Sttt g L Lo et pu ph e et v T e g3
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WE, the severa) poroons whoon ames and pldressoes are ehaey thed, are
Argirans of vy g sl dnto o agar oy gan e b PR HMomorandam
of Associatisn Aud we veapm tively grres oo ke Che gnmber f shares

in the capital »f the Gompany set o pgess o e youpeit fve names

Names, Addresses and Doasoyip! o Mumber of Shares
af Snbseribers t aken by rach
Bubgerihor

JOHN WALKER,

22 Melville Street Atye
Edinburgh

tChartered Accountant }

T H WALRER,

W elinton Road, e
Fdinbargh

fMarried Weman

o SHAW,

35 Frnder oo St roat * Fisa
Relverboir b

whicry arel Wine Merchant
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GRAND METROPOLITAN HUTELS ¢ SCOTLAND) LIMITED

We the undprsigned being the registered hnlders of the whele of the
igsned 260,000 5 per eent Gumnlative Preference Shares of L1 each of
the “ompany hereby consent ta the passing by the Company of the
Besaluting set smit in the dotice of an Pxtraordinary Beneral Meeting of

5 per

the Crmpany annexed hereto onh-dividing and cooverting all the
cont Cumnlative Praferencs shares of £1 each in the Company into
Crdinary Shares of p ek ranking pari passy o in all respeets with the

axistipg endfnary Sharas gred ourther consent te the abrogation of the

rionts arta bl o the anii Pretearvence Shares
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GRAND METROEQLITAN HOTFES | SCHTRANG) LIMITED

AL an mxrraordivary General Meeting af the Cempany held on 2ird August

&

1989 the Falla ng Resnlntions vere pasasd s Special Resolut ions:

RHSNLHTLONS

! gt et §oper cent g it ive Prefervenee Share i £1 fn the

Lobrat et the Company be anh=livided snte v 5 per cent

(ORI T PR A L wf 20 eas i,
. TRt oAb bt el br o thes Dgte bBope sl the pights and
RS T L S S A Taad s Tl oneer s oent Camplat e

O T O TR TP TUE TS UL S LR A 3ok ke Eempany be

B T NI TN S P L2 shose er by Paopturane s Sl hp

-
b < -1--'1-‘ L

R R TSRt IR R T

A PR Dy hedon gy Bler e ol S e b the
fte ' wbLr

. * C e et n Co PR \,””I. (XTI ;! v oeagat ¥ 5,/‘,‘1” el [T

(PP TR T T TR Eroas ETERTL ST }-*:.: " e Ax oo G f

W ar e L Sy T e Togn s o4 uel dnocrsbe ettt aa

. S e g e Artn Tee ot Aste et

5 Lamei YL A A

PRI



The Compa: ies Art 11MR5

COMPANY LIMITED RY SHARES

NEW
ARTIOLES nf ASSOCTAT(ON

o
ERINBURGH OEORGE HATED LIMITED

( Adopted by Special Eesalntinn passed an 2%rd Augnst 1989)

TABLE A

! The Eeatilatiens i Table A sehaduled to the Companies {Tables
A te FY Regnlations 285 as ameneded at the date #f the adopbion of
Fhese Artieles shall, excopt whers they e axe Inded ar varied by or
iniens it ent with these Articles, appsy ! the Pompany.

KHARES
2 Snubpect ta any direction givet byt L Company by Brdinary
Resaintion, all apissawd chares of the Cempany for the trme being shall
ho nnder the contral af Cle Pires tors, who may 1t Int, grant opt ions
y o e Nt b absmm b cme b mpre cer o ap o h timag A0l on
a b terms and cenditions oo thew ooy latermine and sa that any
raratary rights of pre-eeproog skl be o e o
[P
1, In addition ten thie Drep Copedapyedd by Fegniatren ®oob Vble A
C e Pompany shabl kinve bt R IR T LI A AR TRt LR T R

Lhothor tndly pand oy oper o craniing gy terd o the name b

et e, swhmthor alone o opnt By b dey ol fes pesdieii o0 S 0
i apbebes g ! Tiaka T oo b unc o memban o hia estate te o
TR oy, Tatde Roob Tabhie oo Wl bl te v adingty

Pho person whio orn def it dnpespes ef oa el mav s
whic i may have acerasd thareon b yeurred by

s fom foroAny interest
S Hfredteae teopay all o ewpenses that may inive heen pueny ] by the
ST ] the “‘1 w““‘l!"]t fon T

wpany by peasen of the nenspavar s
Coc e A sl be modified aceay gl
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TRANSFER NF SHARES

5. No transfer of any share, whethnar or nol it is Fully paid,
shall be registered nnless Lt shall [{rst be approved by the Directors
who may, in their absolute discretinn and without giving any reason,
refuse so tn do. The First sentence of Regulation 24 of Table A shall
nnt apply.

Er-y .
533
e et

Rt
e

BN

"

A, The Directors may at any time give notice requiring any
person becoming entitled to a share in conseguence of Lthe death o~
hankruptey of a member to elect either tn he reglstered himsely + *n
transfer the share, and if the notice is not complied with withzn
ninety days the Direclors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respeet of the share
nntil the requirements of the notlece have been complied with.
Regniation 1 of Table A shall be modified accordingly.

=

i
y

b}

PROCEENINGS_AT GENERAL MEETINGS

7. All business shall be deemed speeial that is transacted at an
extranrdinary general meeting, and also all business that s transacted
at 1 anpual general meering, with the exceplion of the receipt and
qonsideration of the profit and loss aceount, the balance shest and
group accounts (if anv of the Company and the reports of the Directors
and the auditors and other dacuments required to be annexed to Lhe
balanee sheet, <he declapeation of dividends, the re-appointment of the
retiving anditers and the tizing ot the remuneration of the auditeors.
In Kegalation 38 of Tible A the words "in the case of special bus {ness”
ohall be added hefore fve wends Mthe geperal patnre of the business to
be transacted”,

Sy am iy
Ry iy

ey
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e
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8. A pell way be demanded by the Chaicnin ov oy memher present
1 person er hy prasy and entitled te vote, and Reg " ation 3h ol Table
A shall be acdified necoriiugly

i

N TE n gesolut ben in writing roferred ta it Regalation 33 of
Mble A dw described as a epe Al resclation or as oan estiaociinare
osolntion 1t shall have eftect oo dingly,

L
10. A cirporate repregert §L1IVe present it Aany geteral meet -pg by
peoxy ghall be eaptitled ©ocvete moa show of hanes v Repatation =
~i Table & the words Mor prosw’ <hall ho wlled atter the wevds REEAEY
Sathes fsed Teprecentat ive”
ALITERKRNATE DIFFeTHRR
1! Ary Birector iother thap i alternate gnelbord mav appen st ;
ger ofher Director o1 any ather person approewsd wsoa madority o the
Phoer Dipec teors and willfng to b te be his alterpate, and may romove £
brom o ttice any Allernate appeintsd by him,  An alternate miv 1lse be B
yomowesd foem o ffiee by a reselatjon «f the Roard  An alternate shatl ;
Lo sptitto o at any meeting of Directors mp o committes of Sfrevtes o o S
cir eta for pach Director he represents 1o adiitaon tit he s 1 ;
i
:
L 8. !
ek




Directord te his own vote, tmt he chali nat be connted maro than snon
fnr the purpose of ascertaining whether a quorum is present.
Regulations 63 and A7 of Table A shall be modified accordingly.

POWERS_AND DUTIES OF DIRECTORS

12. A Director, notwithstanding thal he or, in the case of an
alternate Director, his appecintor, or any person connected with him ov
(as the case may be) his appointor has an interest or duty which is
material and which conflicts or may conflict with the interests of the
Company, may vote in respect af any contract, transaction ot
arrangement and may be connted in the quornm present At any meating.
Regulations 94, 95, 96 and a7 of Table A shall not apply.

APDOINTMENT AND REMOVAL OF DIRECTORS

132. The office of a Direstor shai. be vaeated in any of the
avents specifind in Regnlation 81 of Table A save that Lhe following
paragraph shall be substituted for naragraph (4 and (el

"(d) pot hkeing a Directer wha is employed ander 1 ecotract which
preeludes resignation, he resigns his effice by antice in
writing depesited At the vopisternd affice or submitted at a
moet ing of the Pirestorsy or

{1 e ahall “e required teoresian i office hy aotlee i
writing signed Fe vie holder or holders <t neot less than
throe-fanrths oo minal valne of the 1ssned shares of Lhe
Company tud depocited at the regiaterpd obiroe or subtmitted
at a4 meat {ng of the Pirectors

Tzt [T
S

>
o
s

A R

14, Ne lirecter shall be reguired Pooretiye ar viacate his offiee
ar b aneligible [or respppaintment as a Figeotar, nor shall any person
be o inel sible tor appoluotment ison Lirector, by peason of his having

LB o . i L eVt doow RF and
. Dy
the last twn sentennes of Lot 3t von W tbte A SRl owet apply. In
fewilation b of Tahle A A1 et drtey she cesmr o hemoaned in
Sagulat on 18 of sahle A the wds Pegboe a6 1 o ward” and the werds

“apd may alse deteimine Phies pe boat ey oin i bioene wdisr foga! rreetors
are to rotire” shall he ometred

1%, The Company may v ex’ cr ey I E YA B PR TR L A I
vope eop Cfne Diding oA Dree b A E U AN ST TL L UINEL SR L with ot
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MOTTOES

17. Any notice, Lf served by post, shail be deemuvd ro have been
sarved at the expiratien of twenly-four hours after the latter
rontaining the same §s put into a post office situated within the
“wited Kingdom, and in proving such service 1t shall be sufficient to
prove that the letrer containing the notice was properly addressed,
pre=paid and pnt inte such post affice, Regulation 115 of Table A
shatl rot apply.

18. The last sentence of Regulation 112 of Table A shall be
doletod.

19, Kegulation 91 of Tabia & shall be rennmbared 93(a) and the
following sub-clanse tu) added thereto:~

"{hi Meetings of the Directors may be held by telephone
camminication ar adie visnal eommunications meuia and such
maat ing shall, subjeet to natiee theresf having heen gliven in
secordance with thess Articles, be as effective as if the
dirertors had mot in person, pyovitod always that the number
af dirertars partieipating in o h communication is not less
than the 1 erme stipalated by these Artieles, A resolution
ade by oaomo jerity of the safd directors in pursiaance of this
Articta abaad bwoas wabid as b wen '3 have been i made by
Chem 40 4 meeting duly comvenedoame e ld in person.”

1.




No. 24663
INTER-CONTINENTAL HOTELS (SCOTLAND) LIMITED

Resolution in writing of all

tha Members <f the Company
Dated A%cd October 1989 Pursuant
to Regulation 53 of Table A *o
the Companies {Tables A to F)
Regulations 1985

RESOLUTION
RESOLVED that the name of the Company be changed to “"EDINBURGH GEOQRGE

HOTEL LIMITED"

For and on behulf of

George Hote! (Edinburgh) Limited

Director

Far and on behalf of

1HG Overseas {(U.K.) Limited

- 7 Director

P ol
G |
N S

Certified a true copy£57?

h
Yo
N
‘\.

(,..._ e b \.‘\-__q \:-.g“‘ Lo D . N
Secretary

Dated: Qctober 27, ! 1988
A
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company Number

24663

I hereby certify that

INTEE-CONTINENTAL HOTELS (SCOTL;.-‘-\ND)

LIMITED

having by gpecial resolution changed its name, is now

incorporated under the name of

EDINBURGH GEORGE HOTEL Ll MITED

Signed at Edinburgh

3 NOVEMEBER 1989

Registfar of Companies

N4 KOUGTA6 B 4,40 CLCo. 1td
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No. 24663

IOTEL_LIMLTER

RESOLUT10ONS

of the Company signed by all members pursuant to Regulation 53 of Table
A in the Schedule to the Companies (Tables A-F) Regulations 1985 which
applies to the Company on the 21st day of December 1989.

RESOLVED THAT: -

The Directors are hereby authorised generally to allot shnves up to 8
maximum nominal amouut of £253,333.25 at any time or times on or before
20Lh December 1994 and so that such autherity shall include the grant
of any right to subscribe for, or to convert any security luto, shares
and shall extend to any allotment or grant made after such date in
pursuance of an offer or agreemenk made by the Compasy before ;uch

autho: ity explres.

ZJCAKI;&J\__
UJ ) ) RTINS

------------ .

shalf of George Hotel (Edinburgh) Limited

[/

2 es A AALNS s e b P I S N BT R

For an? on behalf of IHC Overseas (UK)
Limited

Certified a Lrue copy

- 2
@ T VRN, =

Secretary

s R T s

STEPRIMEOHHAL DD
OHE & PANRCEHR SHYARD
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Notigeis h'ereby given that an Extraordinary General Meeting of

EDINBURGH GECRGE HOTEL LIMITED

e it e Jaan b i e cmm me s ot cwmoTm

/ / » -2
will be held at_ M5 _JUAMESIRE. (e Ti2d

’ £ A

AT
on Shuina g . daylhe /.

V""‘ o ', - \
A~ sayel Moy M00. el 200 gu odoe
inthe.—.—_....noon for the purpose of considering and if thought fit passing Ihe following Resolution which will be
proposedq as a Special Resolution:-

Special Resolution

That the Memoranduin of Assaciation of the Company be amended by the deletion of Clause . 3(10)..___. thereof and
the substitution therefore of the following:-

“To borrow and raise money and secure any debt or obligation of or binding on the Company in such manner as may be thought
fit, and in particular by mortgages or charges upon the undertaking and afl or any of thg real and personal property and assets
(presentor future), and all orany of the uncalled capital for the ime baing of ihe Company, or by the creation and issue (at par
aratapremiumor discountand for such consideration and with and subjectto suchrights, powers. ptivileges, and conditions
as may be thought fit) of debentures, debenture stock or other obligations or securities of any description, and whether with
or without the company receiving any consideration to guarantee or secure {with orwithoul a mortgage or chargeonallorany
part of the undertaking and assets, present and future and the uncalled capital, for the time being of the Company} the
performance of the obligations, and the payment of the principal of, and dividends, mnterest and premiums on, any stocks,
shares, debenlures, debenture stock or other securilies of any person, firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time being a subsidiary of the Company (as defined by Section 736
ofthe Companies Act, 1985) or the holding company (as defined by the said Section) or anaiher subsidiary (as so defined) of
the Company's holding cumpany of otherwise associated with the Company in business and (without prejudice to the
generality of the foregoing) to procure bankers or cthers to guaraniee all or any of the obligations of the Company’,

| hereby certify that the above Special Resolution was passed at an Extraordinary General Meeting

Ca -~
4‘ .
held on ;/ ,/‘Au\;ﬁ' L e

. e s
X
A
530,rﬁtar¥,,m;;a&§“~
<

Y

We being {he holders of all the 1ssued shares in the capitalof . .. ED I?“?” R(’Hg GEO RGE HOTEL EJIMI'J.‘ ED

s  2e kb Tt T e i PR e

— e e e __entitled to altend and vote at General Meetings of the Company
hereby consentlothe convening and holding of the above meatoned Extraordinary General Meeting of ihe Company loday
and the passing thereat of the Resolution above set forth notwithstanding thal less than 21 days nolice has been given of the
said Meeting and that the Resolution to be proposed lhereat will be s0 proposed s a Spacial Resolution.

a.

(2 s )
Datedlhis ... -.. / _ dayol ,/likfi‘»’ o o
L—"" T . N ~ George Hotel (Edinburgh) Ltd . __

THC Overseas (UK Ltd
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SECTICK Zh&(s) ¢

FoTHE COMPFAKIRDS ACT 1485,
AS ILSERTED BY SECT i

ICk 11 OF The COMFARILS ALY iyEy

The &ecretary of State in exercise c¢f hic powers underp
section 244(5%) of ke Companlics hct 1585 us inverted by
Section 11 of the Companisr het 19L¢ extencs LY cne month
the perico allowed tor laying audg deliverling sccounts of the
ccipunies listed below in reletion to tre asccounting
referoasce puriog encing 31 DRECEMEBER 19uy. It follows that
the gate on whlcl the zafd period will row explire is

3O NUVREREER 144C,

SbLoebous  kdinburgh Gecrge hotel Limitcd

LGehlH George butel (Bdindburgl, Limiblew

GuBsts Letoel Forum (Leluingsa) Limiteg

GUL L3 Inter vontintentol notais (Cvuerseus) Lta
Teh ATy London Lritannia hotel Limited

ket 1%¢cc Lotcon Forum hotel Limited

sThez Lonucn hay Felr hotel Limstuu

Yied iy Leudonu Fortman hotel Limdecd

yisels The Haylair tiobes Lotpany Limitlaa
OHTEuy "ine Londoncr® inetel) Limitec

Latea 78 SEP 1990

Zvli‘xw/’“‘*v
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COMPANIES ACTE 1985 TO 1589
COMPANY NUMBER: B5CO 24663
ELECTIVE RESOLUTIONS OF
EDINBURGH GEORGE HOTEL LIMITED

passed on April .27, 1993
by Written Resolution of the Members of the Company

ELECTIVE RESOLUTIONS

THAT, with <«effect from the date of passing this Elective
Resolution, in accordance with Section 366A of the Companies Act
1985, the Company hereby elects not to hold Annual General
Meetings.

THAT, with effect £from the date of passing this Elective
Resolution, in accordance with Section 252 of the Companies Act
1985, the Company hereby elects that the Directors shall not be
required to lay accounts and reports before the Company in general
meeting.

THAT, with effect from the date of passing this Elective
Resolution, in accordance with Section 386 of the Companies Act
1985, the Company hereby elects to dispense with the obligation to
appoint auditors annually and, accordingly, the Company's auditors
shall remain in office until the Company or the auditors otherwise
determine.

THAT, with effect from the datz of passing this Elective
Resolution, in accordance with Section 80A of the Companies Act
1985, the Company elects that the provisions of such Section 80A
apply instead of the provisions of Sections 80(4) and 80(5) of the
Companies Act 1985 in relation to the renewal, after the said
election, of autheority to allot shares.

CERTIFIED TO BE A TRUE COPY.

DATED: 2¢& Ao~/ /1993

BY: - “'r;’ci.[_-‘.u ) ]J_;](,e.rr”f_.
Barbara J. Meyer A , A
Secretary -
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Notice of claim to extension of

%lf NG pearlod allowed for laylng and '
dellvering accounts — oversea
business or interosts ,
" Pursuant to section 244 of the Companies Act 1885
Piesse do nat a3 Inserted by section 11 of the Companios Act 1989
margm
" " T: the Ragistrar of Companies Company nurmbat
nus comnplids dd loaf
ey (Aot overiosd | [scozisss ]

bho!d ploek lemaring | Name of company

«__Rdinburgh George Hotel Limited

*ingert Wil namae

ol camddhy
The directors of this company glve notica that tho company is carrylng an businass, or has ntareste,
outside the United Kingdom, the Channel {slands snd the Isle of Man and ¢lalm an extenslon of three .
ronths to the periad alfowed uadar this sectlon for laying and delivering aceounts in relation 16 the
' f:':":n:"m financial yaar of the company testtmsiwhich ended oa)t
'ji Day Month Year '
1 L, h e b Vg .
3311021 809 .2
f 3 Inadn
Fl Dirartor,
It Seereraty,
a8 Agmymsiraior ..
%) .;nmi_mf.:rahve o Y October 20, 1993
] v Recesclar Signe% ' ~ Designationt Secretary Oato
b R - A o
0 e o g M s il :
t apoeonnate i ¢ 7 L
l Notag e
i 1, A company which carnies on business or has intarests outside thy United Kingdom, the Channel
h Istands and the isle of Man may, by giving natics in the prescribad form 10 the Registrar of
0 Companies under section 24413) of the Act. ¢l an axtension of three manths ta the period which
) otharwise would be allowed for the laying snd delivary of accounts undet secuon 244(1),
it
: : 2. Notice must be given bafora the sxpiry of the perlod which would otherwise be allowed under
o saction 24411).
3. A goparata notice will be #equired for 2sch pariod for which tha ¢laim is made,
4. The date in tha box ¢n the lorm thould ba completed in tha manner illustratad balow. )
lﬁ 0:5;0!4;1595855 . '
) |

Prasantor's name addrass For official use
telsphone number and reference bl any): D £.8, i Postioom

Barhara J, Meyer
c/o Inter-Continental Hotels
Corporation
1120 Avenue of the Americas - V
19th Floor S5 o
New York, New York 10036
A

United States of America

1
o
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Pease do not
wrile In
1his margin

Ploass complate
legidly, pesiaraily
in black typa, or
bold bleek luttening

* ingen wil name
ot company

- gelate as
3poeopnate

T insen
Cirector.

Adgminstralor
Administrative
Recewer or
Recewer
{Scotland) as
aospropnate

Notice of claim to extension of
period allowed for iaying and
delivering accounts - oversea
business or interests

Pursuant 10 sectuicn 244 of the Companies Act 1985
as insened by section 11 of *ne Companies Act 1989

To the Regrstrar of Companias Company number

(Address overleaf)

Name of company

Sco46ba

|« Eclinhurgh George Hate! Limitec

The directars of this company give notice that the companry is carrying vin businass, or has interests,
outside the United Kingdom, the Channe! Islands and the Isle of Man and claim an extension of three
months 1 the panod allowead under this section for laying and dellverir.g accounts m relation to the
financial year ot the cumpany{eadingj{which ended onj+«

Day Month Year

31 12 1 9 9 4

ZO) ndiir gh Gesipullale) i)

SlgnEdW/&?ﬂé 4 E‘;‘M&Pﬂ Designation= DE‘CRETHR_y Dale |3 Ocf, 1995

Notes
1. A company which ¢arnes on business of has merests outside the Uniled Kingdom. the Channal

Islands and the Isle of Man may. by gving nolice n the prescribed lorm {o the Registrar of Companies

urdar section 244(3) ol the Act, claim an extension of thres months to the ~=nod which otherwise
would be allowed far the laying and delivery of accounts under seclion 244(1).

2 Notce must be given beforo the expiry of the pariod witich would otherwise be allowed under
sachon 244(1),

3. A separate notice will ba required for each period for which the claim 1s mada,

4 Tha date in the box on the lorm she.ild be completed in the manner illustrated below.

050419 85

Presantor's name address telaphone | For officiat Use
%mear and rel;rlence (it any) : {‘h 0EB
AroRRA T MEYER, Sacs
::rﬂw-coﬁﬁ cervinl \-\d‘dsﬁm ‘_

Pevorstire Hoys, b Hﬂ*w"

Y-t W Y95 2500

ISCOH
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Motes

The address for companies registered In England and Wales of Wales s -

Thw Registrar of Companias
Companias House

Crown Way

Cardilt

CF4 3UZ

or. lor companies registered 1n Scotlang i
The Registrar ol Compamies

Companias House

100 - 102 George Streel

Edinburgh

EH2 304




