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L The Companies Acts 1948 to 1981 i
\ \ ‘ RECHSTRATICN, .
COMPANY LIMITED BY SHARES L
MEMORANDUM OF ASSOCIATION g i
o TFED 19 b
OF ) 45
’ \‘\@) ‘1\‘/?
HACKRENCO (NO.150) LIMITED  / N M
1. The name of the Company is "HACKREMCO (NO.150)
LIMITED". _ .

2. The registere® office of the Company will be
situate in England.

" 3. The objects for which the Company is established
are:-

(A) To carry on all or any of the businesses of
manufacturers, importers, exporters, wholesalers,
retailers, buyers, sellers, distributors and shippers
of, and dealers in any products, goods, wares,
merchandise.and produce of any kind, general merchants
and traders, cash, discount, mail order and credit
traders, manufacturers' agents and representatives,
insurance consultants and brokers, estate agents,
mortgage brokers, financial agents, consultants,
managers and administrators, hire purxchase and general
financiers; to participate in, undertake, perform and
carry on all types of commercial, industrial, trading
and financial operations and enterprises and all kinds
of agency business; to carry on all or any of the
businesses of marketing, business and management
congultants, advertising agents, printers and
publishers; railvay, shipping and forwa¥dihg agents,
storekeepers, warcshousemen, haulage and transport
contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor ox other
vehicles, craft, plant, machinery, tools and equipment

of all kinds.

(B} To carry on any other business of any nature whatsoever
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or
expertise.
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(c)

(D)

(E)

(F)

(@)

(")

(1)

(7)

(K)

To subscribe, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with
bills of exchange, promissory notes, and other ]
negotiable or transferable instruments or securities,

To purchase, or otherwise acquire for any estate or
interest any Property or assets or any concessions,
licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive rights of any kind and
to develop and turn to account and deal with the same
in such manner as may be thought fit and to make
experiments and tests and to carry on all kinds of
research work.

To build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or
control works, plants, factories, wharves, jetties,
roads, warehouses, depots, offices and other buildings,
structures or facilities of all kinds, whether for the
purposes of the Company or for sale, letting or hire to
or in return for any consideration from any ccmpany,
firm or person, and to contribute to or assist in or
carry out any part of any such operation.

To amalgamate or enter into partnership or any joint
venture or profit-sharing arrangement or other
association with any company, firm or person.

To purchase or otherwise acquire and undertake all or
any part of the business, broperty and liabilities of
any company, f£irm or person carrying on any business
which the Company is authorised to carry on -or
possessed of any property suitable for the purposeg of
the Company.

To promote, or join in the promotion of, any company,
whether or not having objects similar to those of the
Company.

To borrow and raise money and to secure or discharge
any debt or <.ligation of or binding on the Company in
such manner as may be thought fit ang in particular by
mortgages and charges upon all or any rart of the
undertaking, property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue of debentures, debenture stock or
other securities of any description,

To advance, lend or deposit money or give credit to or
with any company, firm or person on such terms ag may
be thought fit and with or without sécurity, -
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(0)

V(P)

(Q)

To guarantee or give indemnities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of
the Company, or by all or anv such methods, for the
performance of any contracts or obligations, and the
payment of capital or principal (together with any
premium) and dividends or interest on 'any shares,
debentures or other securities, of any person, firm or
company including (without limiting the generality of
the foregoing) any company which is for the time being
a holding company of the Company or another subsidiary
of any such holding company or is associated with the
Company in business.

To issue any securities which the Company has power to
igsue for any other purpose by way of security or
indemnity or in satisfaction of any liability
undertaken or agreed to be undertaken by the Company.

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular
for shares or other securities, whether fully, or
partly paid up.

To procure the registration or incorporation of the
Company in or under the laws of any territory outside

Eng;and.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful
object or for any purpose which may be considered
likely directly or indirectly to further the interests
of the Company or of its members.

To establish and maintain or contribute to any pension
or superannuation funds for the benefit of, and to give
or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any individuals
who are or were at any time in the employment or
service of the Company or of any company which is its
holding company or is a subsidiary of the Company or
any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any
time directors or officers of the Company or of any
such other company, and the wives, widows, families and
dependants of any such individuals; to establish and
subsidise or subscribe to any institutions,
associations, clubs or funds which may be considered
likely to benefit any such persons or to further the
interests of the Company or of any such other company:
and to make payments for or towards the insurance of
any such persons,

_.3.../"



(R) To establish or contribute to any scheme for the .
acquisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees {including any director holding a salaried
employment or office) of the Companv or (so far as for
the time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as aforesaid) to
any such employees to enable them to acquire shares of
the Company or its holding company and to formulate and
carry into effect any scheme for sharing profits with
any such employees.

(8) To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of-
reduction of capital, all or any of the property or .
assets of the Company, or any proceeds of sale or other
disposal of any property or assets of the Company, with
and subject to any incident authorised and consent

required by law.

(T) To do all or any of the things and metters aforesaid in
any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents, subsidiary companies or
otherwise, and either alone or in conjunction with
others.

{(U) To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Clause
(except only if and so far as otherwise expressly provided
in any paragraph) shall be separate and distinct objects of
the Company and shall not be in any way limited by reference
to any other paragraph or the order in which the same occur
or the name of the Company.

4, The liability of the members is limited,

5. The share capital of the Company is £100 divided
into 100 shares of £1 each,.
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WE, the several persons whose names and addresses are

subscribed, are desirous of being formed into a Company,

pursuance of this Memorandum of Association, and we

respectively agree {0 take the number of Shares in the
capital of the Company set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS taken by each
Subscriber
e G s
One

Barrington House,
590-87 Gresham Street,
ILondon EC2V 7J3.

Secretary.

.wy

Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary.

Total Shares taken:

Q
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Two

DATED the QY. day of F& RRuA-QY 1984.

WITNESS to the above Signatures:-

A Gpon

Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary.

e
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARTES

ARTICLES OF ASSOCIATION
oFr

HACKREMCO (NO.150) LIMITED

/

PRELIMINARY

1. The regulations contained in Part I of Table A in
the First Schedule to the Companies Act 1948 (as amended}
shall, except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles, apply to
the Company. References herein to regulations are to
regulations in Part I of the said Table A unless otherwise
stated. The regulations in any Table A applicable to the
Company under any former enactment relating to companies~
shall not apply.

SHARE CAPITAL

2. The share capital of the Company is £100 divided
into 100 Ordinary Shares of £1 each.

3. fubject to Section 14 of the Companies Act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or
otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 17(1) of
the Companies Act 1980 shall not apply.

4. Subject to the provisions of and so far as may be
permitted by law, the Company may issue shares which are to
be redeemed or are liable to be redeemed at the option of
the Company or the holder and may purchase its own shares
(including any redeemable shares) and may make any payment
for any such purpose otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue of
shares or otherwise as permitted by law. Regulation 3 shall

not apply.



TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not he signed by or on behalf of the transferee.
Regulation 22 shall be modified accordingly.

6. Subject to the provisions of regulation 24 any
share may at any time be transferred to a person vho is
already a member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a
share (whether fully paid or not).

7. The Company shall not charge transfer or
registration fees. References to fees in regulations 25
and 28 shall be disregarded. {

PROCEEDINGS AT GENERAL MEETINGS

8. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 shall be modified
accordingly.

9. Any instrument appointing a proxy may be in any
usual or common form or in any other form which the
Directors may approve. Such instrument (and, where it is
signed on behalf of the appcintor by an attorney, the letter
or power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is
80 specified, at the registered office) at least one hour
before the time appointed for holding the meeting or
adjourned meeting or (in the case of a proll taken otherwise
thar at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary (or the Chairman of
the meeting) on the day and at the place of the meeting or
adjourned meeting or poll. An instrument of Proxy shall not !
be treated as valid until such delivery shall have been :
effected. Regulations 69, 70 and 71 shall not apply.

10. A resolution in writing signed by the holders of
the whole of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a General
Meeting and may consist of geveral documents in the like
form, each signed by one or more persons, but a resolution
s0 signed shall not be effective to do anything required by
the Act to be done in General Meeting or by Special or
Extraordinary Resolution. In the case of a corporation the
resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative. ~
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DIRECTORS

11. Subject as hereinafter provided and save that at
any time a hody corporate mav be a sola Director of the
Company the Directors shall not be less than two in number.
The first Director shall be Hackwood Service Company. The
Company may by Ordinary Resolution from time to time vary
the minimum number and/or fix and from time to time vary a
maximum number of Directors. Regulation 75 shall not apply.

12. A Director shall not be required to hold any share
of the Company by way of qualification. Regulation 77 shall
not apply. A Director who is not a member of the Company
shall nevertheless be entitled to attend and speak at
General Meetings.

13. The ordinary remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the
period in respect of which such remuneration is payable
shall be entitled only to rank in such division for a
proportion of remuneration related to the period during
which he has held office. The Directors may repay to any
Director all such reasonable expenses as he may incur in
attending and returning from meetinogs of the Directors or
of any committee of the Directors or General Meetings or
otherwise in or about the business of the Company. Any
Director who serves on any committee, or who otherwise
performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may
be paid such extra remuneration by way of salary, commission
or otherwise as the Directors may determine. Regulation 76
shall not apply.

14. In regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors
shall not apply.

15, A Director may be a party to or in any way
interested in any contract or arrangement or transaction to
which the Company is a party or in which the Company is in
any way interested. A Director may hold and be remunerated
in respect of any office or place of profit {other than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company in which the Company
is in any way interested and he or any firm of which he is
a member may act in a professional capacity for the Company
or any such other company and be remunerated therefor. On
any matter in which a Director is in any way interested he
may nevertheless vote and be taken into account for the
purposes of a quorum and (save as otherwise agreed) may
retain for his own absolute use and benefit all profits and
advantages directly or indirectly accruing to him

4
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thereunder or in consequence thereof. Regulation 84, other
than paragraph (1) thereof, shall not apply.

16. The Directors may dispense with the keeping of
attendance hooks for meeatings of the Directors or
committees of the Directors. Regulation 86 shall be
modified accordingly.

17. The office of a Director shall be vacated in any
of the events specified in regulation 88 save that paragraph
(f) of such regulation shall not apply. The office of a
Director shall also be vacated if he shall in writing offer
to resign and the Directors shall resolve to accept such
offer, "

18. The Directors shall not beé subject to retirement
by rotation. Regqulations 89 to 94 and the second sentences
of regulations 25 and 97 shall not apply.

R

19. The Directors may delegate any of their powers or
discretions to committees consisting of one or more members
of their body and (if thought fit) one or more other persons
co-opted as hereinafter provided. Any committee so formed
shall in the exercise of the powers so delegated conform to
any regulations which may from time to time be imposed by
the Directors. Any such regulations may provide for or
aunthorise the co-option to the committee of persons other
than Directors and for such co-opted members to have voting
rights as members of the committee but so that (i) the
number of co-opted members shall be less than one-half of
the total number of members of the committee and (ii) no
resolution of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors. Regulation 102 shall not apply.

20. A resolution in writing signed by all the :
Directors for the time being in the United Kingdom shall |
be as effective'as a resolution duly passed at a meeting of '
the Directors and may consist of several documents in the
like form, each signed by one or more of the Directors.
Regulation 106 shall not apply.

21l. Regulations 107 to 109 shall extend to include the
posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

22. (A) Any Director may at any time by writing under
his hand and deposited at the registered office, or
delivered at a maeting of the Directors, appoint any person
(including ‘~*khur Director) to be his alternate Director
and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved
by the Directors, shall have effect only upon and subject to
being so approved. The same person may be appointed as the
alternate Director of more than one Director,

- 10 -
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(B) The appointment of an alternate Director
gshall determine on the happening of any event which if he
were a Director would cause him to vacate such office or if
his appointor ceases to be a Director (retirement at any
General Mreting at which the Director is re-elected being
for such purpose disregarded).

(C) An alternate Director shall {except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any committee of
the Directors of which his appointor is a member and shall
be entitled to attend and vote as a Director and be counted
in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he were a
Director. 1If he shall be himself a Director or shall attend
any such meeting as an alternate for more than one Director
his voting rights shall be cumulative. If his appointor is
for the time being absent from the United Kingdom or
temporarily unable to act through ill-health or disability
his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. BAn
alternate Director shall not (save as aforesaid) have power
to act asg a Director nor shall he be deemed to be a Director

for the purposes of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director, but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct.

NOTICES

23, Any notice or document (including a share
certificate) may be served on or delivered to any member by
the Company either personally or by sending it through the
post in a prepaid cover addressed to such member at his
registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied kr him to the Company as his
address for the service of notice, or by delivering it to
such address addressed as aforesaid. Where a notice or
other document is served or sent by post, service or
delivery shall be deemed to be effected at the expiration of
twenty four hours (or, where second-class mail is employed,
forty eight hours) after the time when the cover containing
the same is posted and in proving such service or delivery
it shall be sufficient to prove that such cover was properly
addressed, stamped and posted,” Regulation 131 shall not

apply.
-1l =
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INDEMNITY

24. Subject to the provisions of and so far as may be
permitted hy law, every Director, Auditor, Bacretary or
other officer of the Company ghall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
eXecution and discharge of his duties or in relation thereto
including any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything
done or omitted or alleged to have been done or omitteq by
him as an officer or emplovee of the Company and in which
judgment is given in his favour (or the proceedings
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
Regulation 136 shall not apply.

“ 12 -
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Court?t Secretary

/-

Barrington House,

59-67 Gresham Street,
London, EC2V 7JA, ,//f/

Secretary

DATED the Jth day of FEBRUARY 1984.

WITNESS to the above Signatures:-
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Barrington House,
59-67, Gresham Street,

London, EC2V 7JA.

Secretary
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KREMCO (No.150)

rd

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

B

arrington House,

a

59/67 Gresham Street,

L

ondon. EC2V 7JA

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' In the box opposite and insert the

agent's name and address below

LINKLATERS & PATNES

B

arrington House,

59/67 Gresham Street,

I,

ondon. EC2V_7JA

Number of continuation sheets attached isee note 1}

Presentor’s name, address and
reference (if any):

LINKLATERS & PAINES (DHC
Barrington House

55%/67 Gresham Street
London. EC2V 7JA

For official use
General saction

Post room

page 1



The name(s) and particulars of the person who is, or the persons who are,

to be the first director or directors of the company(note 2} are as follows:
Name {note 3} Business occupation

HACKWOOD SERVICE COMPANY

[imma CorPAxY
Nationality

Previous name(s} (note 3) - ;
Address (note 4) Barrington House ! ReG srere 1ov @ K
59/67 Gresham Street Date of birth (where applicable)
{note B}
London., EC2V 7JA :
Other directorships t
Hagkremco (No.122) Linited Hackremeo (No.l40Q) Limited
| Hackremco (No,132) Limited HaeleneneomiNe 4P irtmitad |
Hackremco (No.13g) Limited /Hackremco (No.148) Limited -
Hackremco (No.139) Limited

I hereby consent to act as director of the company named on page 1
For and on behalf of -
Signature Hackwood Service Campany Date Gk February 1984/

W

/

Name {note 3)

Previous name(s) {note 3)
Address (note 4)

Businegss occupation

Please fo not
writa in thia
binding mergin

Y
Y.

The particulors
be given are

A .
/t(hose referred to

In section
21(2Ma) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948 as amended
by section 95

of the Companies
Act 1881, Please
rasd the notes
on paye 4 before
eomplating this
part of the form.

tenter particulars
,~ of other diractor-
ships held or
previously held
{see nota 5}. If
this space is
insufficient use

a continuation
sheet.

L~Date of birth {where applicable)
(note 8) °*

Other directorships t

/

/

/

/

[ hereby sent to act as director of the company named on page 1
jemiature Date

Name (note 3}

Business occupation

Prévious namefs) {note 3)

Address (note 4)

Nationality

’/Date of birth (where applicable)
(note 6}

Other directorships t

Sent to act as director of the company named on page 1

Pate

page 2
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Important

The particulars
to ba given are
thase roferred to
in section
21{2Hb} of the
Companijes Act
1976 and section
200(3} of the
Companles Act
1948, §Yeass
read the notes
on page 4 before
completing this

part of the form.

* as required by
saction 21{3) of
the Companias
Act 1976

T deiete os
eppropriate

The name(s} and particulats of the person who is, or the persens who are,
to be the first secretary, or joint sacretarles, of the company are as follows:

=
ame (notes 3 & 7) DENNTS ATAN CHATTERWAY

Previous name(s) (note 3) -

Address (notes 4 & 7) 8 Stracey Road,

Forest Gate,

London, E7 OHG

| hereby consent to act as secretary of the company named on page.]

Signature }.A. Gkamq‘ Date Gik
~

February 1984

.

Name (notes 3 & 7)

i

/

Previous name(s} (note 3)

/

Address (notes 4 & 7)

/

/

s /

| hereby consent to act a retary of the company named on page 1

Date

Signed by or on behalf of the subscribers of the memorandum*

——traNiY ra W e ompme -

[Substriber] [Agent]t Date

February 1984

LY
-9 VM

Signature / el
o

Sigmature [Bubsoribed fAgenti+ Pate-
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CERTIFICATE OF INCCRPORATION
OF A PRIVATE LIMITED COMPANY

No. 1796064

| hereby certify that

HACKREMCO (NO,150) LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

29TH FEBRUARY 19284

Cardiff the

(:' L. L]
Cil YD

M, D. M. VILKIR

an authorised officer
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES /

SPECIAL RESOLUTION

of

HACKRENCO (NO. 150) LIMITED /
PASSED the 27th day of March 1984 /

AT an EXTRAORDINARY GENERAL MEETING of the above named

Company, duly convened, and held at the Registered Office of
the Company on the 27th day of March 1984, the following /////

SPECIAL RESOLUTION was duly passed:

RESOLUTION

. Certificate of Incorporation is issued by the Registrar the

name of the Company be and is hereby changed to:

"e, I, HOTELS (U.K.) LIMITED™ /
. A QA..AJ-—..::S

Secretary

" LINKLATERS & PAINES
. "~ BARRINGTON HOUSE,
G21NHBHO008M4 5267, GRESHAM STREET,
LOKDON EC2V 71R

< TEL 0) 606 7080 NH H
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1796064 /
%

[ hereby certify that

HACKREMCO (NO, 150) LIWITED

having by special resolution changed its name, is how

incorporated under the name of

Q.I. HOTELS (U.K.) LIMITED
Given under my hand at the Companies Registration Office,

Cardiff the 13TH APRIL 1984

P. C. COATES

an authorised officer
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No. 1796064 LINKLATERS & PAINES ;

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY

SHARES

Memorandum
AND i
g ,
) J
- Articles of Association
oF
- Q. I. HOTELS (U.K.) LIMITED |
s 5 ” ; ) . »
Incorporated the 29th day of February,1984
\\L/;)

LINKLATERS & PAINES,

. . - Barrington House, ‘

. ' 58-67, Gresham Streot, P
LLONDON, EC2V 7JA.

G W

13

at
Bor N WS T e iyl PTGl

PFIRTEE

By

et

rOATERGT,  s

m

SL aRE e

L e




No. 1796064

Qertificate of Incorporation

on Change of Name

T hereby certify that HACKREMCO (NO. 150) LIMITED
havinea by special resolution changed its name, 1ls now’
incorporated under "the name of Q.-I. HOTELS {U.K.) LIMITED.

e

i .
Given under my hand at the Comnanies Registration

Office, Cardiff the 13th Aprxi 1984.

P. a. COATES

an authorised officer -
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@ertificate of Incorporation
OF A PRIVATE LIMITED COMPANY £

No. 1796064

I hereby»cnrtify that

-

HACKREMCO (NO. 150) rIMITED

-

is this day incorporated under the Companies Act 1948

to 1981 ag a private company and that the Company ig
limited, : :

Given under my hand'ét the Companies Registration Office,

-Cardiff the 29+th February 1981}

MRS. D.M. WILXTE

an authorised officer
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The Companies Acts 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

Q. I. HOTELS (U.K) LIMITED

1.  The name of the Company is "Q.\}/"HOTELS (U.K.)
LIMITED", .

2. The registered office of the Ceyégny will be
situate in England.

3. The objects for which the Company is established
are:— ,

(A) To carry on all or any of the businesses of
manufacturers, importers, exporters, wholesalers,
retailers, buyers, sellers, distributors and shippers
of, and dealers in any products, goods, wares,
merchandise and produce of any kind, general merchants
and traders, cash, discount, mail order and credit
traders, manufacturers' agents and representatives,
insurance consultants ard brokers, estate agents,
mortgage brokers, financial agents, consultants,
managers and administrators, hire purchase and general
financiers; to participate in, undertake, perform and
carry on all types of commercial, industrial, tradin-~
and financial operations and enterprises and all ki
of agency business; to carry on all or any of the
businesses of marketing, business and management

‘consultants, advertising agents, printers and
publishers; railway, shipping and forwarding agents,
storekeepers, warechousemen, haulage and transport
contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor or other
vehicles, craft, plant, machinery, tools and equipment
of all kinds.

(B) To carry on any other business of any nature whaksoevar
which may seem to the Directors to be capable of being
conveniently carried on in connection or conjunction
with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view
to rendering profitable or more profitable any of tha
Company's assets or utilising its know-how or
expertise, o

cte: The compa.ly was Lncerporated With ERe nam2 Hackrame-

{(No.150) Limits2 which was changad to Q.:i. Hotels
(U.K.) Limited pursuant to a Special Resciution of t -«
company pasged on 26th January, 1984.

— 1 -



(c)

(D)

(E)

{F)

(G)

(H)

(1)

(J)

{K)

To subscribe, underwrite, purchase, or otheryise
acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature
whatsoever, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal ‘with
bills of exchange, promissory notes, and other .
negotiable or transferable instruments or securities.

To purchase, or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive rights of any kind and
to develop and turn to account and deal with the same
in such manner as may be thought fit and to make
experiments and tests and to carry on all kinds of

research work.

To build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or
control works, plants, factories, wharves, jetties,
roads, warehouses, depots, offices and other buildings,
structures or facilities of all kinds, whether for the
purposes of the Company or for sale, letting or hire to
or in return for any consideration from any company,
firm or person, and to contribute to or assist in or
carry out any part of any such operation.

To amalgamate or enter into partnership or any joint
venture or profit-sharing arrangement or other
association with any company, firm or person.

To purchase or otherwise acquire and undertake all or
any part of the business, property and liabilities of ™

any company, firm or person carrying on any business
which the Company is authorised to carry on or , i
possessed of any property suitable for the purppses of

the Company.

To 'promote, or join in the promotion of, any company,
whether or not having objects similar to those of the
Company. .

To borrow and rgise.money and to secure or discharge
any debt or obligation of or binding on the Company in

such manner as may be thought fit-and in particular by

mortgageg and charges upon all or any part of the
undertaking, pProperty and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue of debentures, debenture stock or
other securities of any description.

To advance, lend or deposit money or give credit to or
with any company, fl;m Oor person on such terms as may
be thought fit and with or without security.
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(1)

(N)

(0)

(P)

(Q)

To guarantee or give indemnities or provide security,
whether by personal covenant or by mortgage or charge
upon all or any part of the undexrtaking, property and
assets (present and future) and the uncalled capital of
the Company, or by all or any such methods, for the
parformance of anv contracts or cbligations, and the
payment of capital or principal (together with any
premium) and dividends or interest on any shares,
debentures or other securities, of any person, f£irm or
company including (without limiting the generality of
the foregoing) any company which is for the time being
a holding company of the Company or another subsidiary
of any such holding company or is associated with the
Company in business.

To issue any securities which the Company has power to
issue for any other purpose by way of security or
indemnity or in satisfaction of any liability
undertaken or agreed to be undertaken by the Company.

To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or
dispose of, the undertaking, property, assets, rights
and effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular
for shares or other securities, whether fully, or
partly paid up.

To procure the registration or incorporation of the
Company in or under the laws of any territory outside
England.

To subscribe or ¢uidarantee money for any national,
charitable, benevolent, public, general or useful
object or for any purpose which may be considered
likely directly or indirectly to further the interests

of the Conpany or of its members.

To establish and maintain or contribute to any pension
or superannuation funds for the benefit of, and to give
or procure the giving of donations, gratuities,
pensions, allowances or emoluments to, any individuals
who are or were at any time in the employment or
service of the Company or of any company which is its
holding company or is a subsidiary of the Company or
any such holding company or otherwise is allied to or
associated with the Company, or who are or were at any
time directors or officers of the Company or of any
such other company, and the wives, widows, families ang
dependants of any such individuals; to establish and
subsidise or subscribe to any institutions,
asgociations, clubs or funds which may be considered
likely to benefit any such persons or toc further the
interests of the Company or of any such other company;
and to make payments for or towards the insurance of

any such persons.

\
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(R) To establish or contribute to any scheme for the .
acquisition by trustees of shares in the Company OT its
holding company to be held by or for the benefit of
employees (including any director holding a salaried
emplovment or office) of the Company or (so far as for
the time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as aforesaid) to
any such employees to enable them to acquire shares of
the Company or its holding company and to formulate and
carry into effect any scheme for sharing profits with
any such employees.

(s) To distribute among members of the Company in specie -or
otherwise, by way of dividend or bonus or by way of
reduction of capital, all or any of the property or
assets of the Company, ©OX any proceeds of sale or other
disposal of any property or asezts of the Company, with
and subject to any incident authorised and consent

required by law.

(T) To do all or any of the things and matters aforesaid in
any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents, subsidiary companies or
otherwise, and either alone oOr in conjunction with
others.

(U} To do all such other things as may be considered to be
ineidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this Clause
(except only if and so far as otherwise expressly provided
in any paragraph) shall be separate and distinct objects of
t+he Company and shall not be in any way limited by reference
to any other paragraph or the order in which the same occur

or the name of the Company. ‘ '
4. The liability of the members is lﬁy{Led.

5. The share capital of the Company is £100 divided
into 100 shares of £l each. U/// ,
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) gﬁésggszgveFié gergons whose names and addresses are ﬁ
L its » ar'e desirous of being formed into a Company, in
‘ pursuance of this Memorandum of Association, and we
ed : respectively agree to take the num~er of Shares in the f
for s capital of the Company set opposite our respective names. ’
y's ,
1) to f ]
5 of |
> and i NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares
ith N OF SUBSCRIBERS ; taken by each
: Subscriber
i I
ie -or ] |
£ } |
- i I
ther I ) [
with ‘ﬁ Sylv%a Grace Ladd, |
w Barrington House, | One
. 59-67 Gresham Street,
B London EC2V 7JA.
I Secretary.
or o
N |
 be o Doretta Frances Holloway,
. . Barrington House, One
. 59-~67 Gresham Sireet, |
y as B London EC2V 7JA. |
éuse I o I
ed L Secretary. i
of |, ]|
ence :
cur : ; I
‘ " Total Shares taken: % Two
) DATED the 9th day of February 1984.
ad

1
{
!
{ WITNESS to the above Signatures:-
'

X . K.P. Grant,
L Barrington House,
} 59-67 Gresham Street,

London EC2V 7JA.

Secretary.
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The Companies Acts 1948 to 1983

COMPANY IMITED ByY SHARES

ARTICLES OF ASSOCIATION
OF
Q. I. HOTELS (U.K.) LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in
the Pirst Schedule to the Companies Act 1948 (as amended)
shall, except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles, apply to
the Company. References herein to regulations are to -
regulations in Part I of the said Table A unless ctherwise
Stated. The regulations in any Table A applicable to the
Company under any former enactment relating to companies

shall not apply.
SHARE CAPITAL

2. The share capitai of the Company is £100 divided
into 100 Ordinary Shares of £1 each.

' 3. Subject to Section 14 of the Companies act 1980,
all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or _
Otherwise dispose of them to such persons, at such times,
and on such terms as they think proper and Section 17(1) of
the Companies Act 1980 shall not apply.

4, Subject to the provisions of and so far as may be
permitted by law, the Company may issue shares waich are to
be redeemed or are liable to be redeemed at the option of
the Company or the holder and may purchase its own shaces
(including any redeemable s@ares) and may mage any paynent
for any such purpose otherwise than out gf dlstrlbgtable .
profits of the Company or the procesds of a frash issue of )
Shares or otherwise as permitted by law. Requlation 3 shal:

not apply.

S et

1
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TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares
need not be signed by or on behalf of the transferee.
Reaulation 22 shall be modified accordingly.

6. Subject to the provisions of regulation 24 any
share may at any time be transferred to a person Who is
already a member of the Company. Save as aforesaid the
Directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a
share (whether fully paid or not).

7. The Company shall not charge transfer or
registration fees. References to fees in regulations 25
and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

B. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by pProxy
and entitled to vote. Regulation 58 shall be modified
accordingly.

9. Any instrument appointing a proxy may be in any
usual or common form or in any other form which the
Directors may approve. Such instrument fand, where it is
signed on behalf of the appointor by an attorney, the letter
or pcwer of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening thie meeting (or, if no place is
so specified, at the registered office) at least one hour
before the time appointed for holding the meeting or
adjourned meeting or (in the case of a poll taken otherwise
than at or on the gsame day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be
used or be delivered to the Secretary (or the Chairman of
the meeting) on the day and at the place of the meeting or
adjourned meeting or poll. An instrument of proxy shall not
be treated as valid until such delivery shall have been
effected. Regulations €9, 70 and 71 shall not apply. ¢

B
R

10. A resolution in writing signed by the holders of‘\\

the whole of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a General
Meeting and may consist of several documents in the like
form, each signed by one or more persons, but a resolution
so signed shall nnt be effective to do anything required by
the Act to be done in General Meeting or by Special or
Extraordinary Resolution. In the case of a corporation the
resolution may be signed on its behalf by a Director or the

Secretary thereof or by its duly appointed attorney or duly
authorised representative.
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DIRECTORS

1l. Subject as hereinafter provided and save that at
any time a body corporate may be a sole Director of the
Comnagy the‘Dlrectors shall not be less than two in number.
The f£irst Dlrector_shall be Hackwood Service Company. The
COmpagy.may by Ordinary Resolution from time to time vary
the minimum number and/or fix and from time to time vary a
maximum number of Directors. Regulation 75 shall not apply.

12. A Director shall not be required to hold any share
of the Company by way of qualification. Regulation 77 shall
not apply. A Director who is not a member of the Company
shall nevertheless be entitled to attend and speak at
General Meetings.

13. The ordinary’ remuneration of the Directors shall
from time to time be determined by an Ordinary Resolution of
the Company and shall (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the
period in respect of which such remuneration is payable
shall be entitled only to rank in such division for a
proportion of remuneration related to the period during
which he has held office. The Director . may repay to any
Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Directors or
of any committee of the Directors or General Meetings or
otherwise in or about the business of the Company. Any
Director who serves on any committee, or who otherwise
performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may
be paid such extra remuneration by way of salary, commission
or otherwise as the Directors may determine. Regulation 76

shall not apply.

14, In regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors

shall not apply.

15. A Director may be a party to or in any way .
interested in any contract or arrange@ent or transact?on_to
which the Company is a party or in which the Company is in
any way interested. A Director may hold gnd be remunerated
in respect of any office or place of profit gther than the
office of Auditor of the Company or any subsidiary thereof)
under the Company or any other company ip which t@e Compgny
is in any way interested and he or any firm of which he is
a member may act in a professional capacity for the Company
or any such other company and b? rgmunerated ?herefor. on
any matter in which a Director is 1n any way interested he
may nevertheless vote and(be taken tﬁto gccoun; f3§ ;he

orum and (save as otherwlise agree ay
ggigggegogfh?sqgwn absolute use and bengfit all_profits and
advantages directly or indirectly accruing to him

- 9 -




thereunder or in conseguence thereof. Pegulation 84, iher
than paragraph (1) thereof, shall not apply.

16. The Directors may dispense with the keeping of
attendance books for meetings of the Directors Or
commi.ttees of the Directors. Regulation 86 shall be
modified accordingly.

17. The office of a Director shall be vacated in any
of the events specified in regulation 88 save that paragraph
(£) of such regulation shall not apply. The office of a
Director shall also be vacated if he shall in writing offer
to resign and the Directors shall resolve to accept such

offer.

18. The Directors shall not be subiject to retirement
by rotation. Regulations 89 to g4 and the second sentences
of regulations 95 and 97 shall not apply.

19. The Directors may delegate any of their powers or
discretions to committees consisting of one or more membars
of their body and (if thought fit) one or more other persons
co-opted as hereinafter provided. Any committee so formed
shall in the exercise of the powers sO delegated conform to
any regulations which may from time to time be imposed by
t+ha Directors. Any such regulations may provide for or
authorise the co-option to the committee of persons other
thas Directors and for such co-opted members to have voting
rights as members of the committee but sO that (i) the
number of co-opted members shall be less than one-half of
the total number of members of the committee and (ii) no
resolution of the committee shall be effective unless a
majority of the members of the committee present at the
meeting are Directors. Regulation 102 shall not acply.

20. A resolution in writing signed by all the
pirectors for the time being in the United Kingdom shall
be as effective as a resolution duly passed at a meeting of
+he Directors and may consist of several documents in the
1ike form, each signed by one OI more of the Directors.
Regulation 106 shall not apply.

21. Regulations 107 to 109 shall extend to include the

posts of Deputy and Assistant Managing Director and in these
articles references to a Managing Director shall include a
Deputy or Assistant Managing Director.

ALTERNATE DIRECTORS

23. (A) Bny Director may at any time by writing under
his hand and deposited at the registered office, or
gdelivered at a meeting of the Directors, appoint any person
(including another Director) to be his alternate Director
and may in like manner at any time terminate such
appointment. Such appointment, unless previ
by the Directors,, shall have effect on1§ ﬁgéﬁugig 2Eggzzzdto
peing so approved. The same person may be appointed as the

alternate Director of more than one Director.

- 10 -
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{B) The appointment of an clternate Director
shall determine on the happeninyg of any event which if he
were a D%rector would cause him to vacate such office Or if
his appointor ceases to be a Director (retirement at any
General Meeting at which the Director is re-elected being
for such purpose disragarded).

(C) BAn alternate Director shall (except when
absgnt from the United Kingdom) be entitled to receive
nctices of meetings of the Directors and of any committee Of
the quectors of which his appointor is a member and shall
@e entitled to attend and vote as a Director and be counted
in the gquorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as a Dirsector and for
the purposes of the proceedings at swuch meeti: .. *he
provisions of these Articles shall apply as ir ‘e were a
pirector. If he shall be himself a Director oOr shall attend
any such meeting as an alternate for more than one Director
his voting rights shall be cumulative. If his appointor is
for the time being absent from the United Kingdom or
temporarily unable to act through ill-health or disability
his signature to any resolution in writing of the Directors
shall be as effective as the signature of hig appointor. An
alternate Director shall not (save as aforesaid) have power
to act as a Director nor shall he be deemed to be a Director

for the purposes of these Articles.

(p} An alternate pirector shall be entitled to
contract and be interested in and penefit from contracts or
arrangements Or transactions ani to be repaid expenses and
to be indemnified to the same extent mutatis mutaniis a- if
he were a Director, but he shall not be entitled to recczive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to
appointor may by notice in writing to
to time direct.

NOTICES

ce or document (including a share

certi.ficate) may be served on or delivered to any member by
+he Company either personally or by sending it througp the
pest in a prepaid cover addressed to sucy member at his
registered address. or (if he has no registered address
within the United Kingdom} to the address, if any, within
the United Kingdom supplied by him to the Cowpang as.hls
address for the service of notice, or by delivering it to
such address addressed as aforesaid. Where 2 notice or
other document is gerved or gent by post, service or
delivery shall be deemed to be EEfECtid at t@? gxplrazlondof
here second-class mal is employed,
twenty four o e (ggéeg the time when the cover containing

ight hours) : i
forty eign oving such service or delivery

h ame is posted and in pr |
Etesﬁall be gufficient to prove that such cover was properly

addressed, stamped and posted. Regulation 131 shall not
apply.

23. BAny noti

-1 -




INDEMNITY

24. Subject to the provisions of and so far as may be
permitted by law, every Director: auditor, Secretary O
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by h.m 1n the
execution and discharge of his duties oY in relation thereto
jincluding any 1iability incurred by him in defending any

ivi iminal, which relate to anything

proceedings, civil or cori ;
done or omitted or alleged to have beenh done or omitted by

him as an officer or employee of the Company and in which
judgment is given in his favour {or the proceedings
stherwise disposed of without any finding oOr admission of
any material breach of duty ont his part) or in which he is
acquitted or in connection with any application under any
statute for relief from 1iability in respect of any such act
or omission in which relief is granted to him by the Court.

Regulation 136 shall not apply.

s
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NAMES, ADDRESSES AND DESCRIFPTIONS OF SUBSCRIBERS

Sylvia Grace Ladd,
Barrington House,
59-67 Gresham Street,
London, EC2V 7JA.

Secretary

Doretta Frances Holloway,
Barrington House,

59-67 Gresham Street,
London, EC2V 7JA.

Bl

Secretary

NHH13
Thres

DATED the 9th day of February 1984.
WITNESS to the above Signatures:-
K.pP. Grant. .
Barrington House,
56-67, Gresham Street, ‘ , ‘
London, EQ2V 7JA. ) ‘

T
Secretary
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THE COMPANIES ACTS 1948 TO 1983

COMPANY I.IMITED BY SHARES

Resolutions
of

. 0.¥. HOTELS (U.K.) LIMITED

(Passed on 4th‘May 19384)
At an Extraordinary General Meeting of the above-named

Company duly convened and held on 4th May, 1984, the

following Resolutions were duly passed:-

ORDINARY RESOLUTIOHNS

. THAT the authorised share capital of the Company be
and is hereby increased from £100 to £100,000 by the
creation of 79,900 'A' Ordinary Shares of £1 each and 20,000

'R' Ordinary Shares of £1 each.
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THAT the Directors be and are hereby generally and

unconditionally authorised in accordance with Section 14 of

the Companies Act 1980 to exercise for a period of five

years from the date of the passing of this Resolution all

the powers of the Company to allot relevant securities up to

the aggregate nominal amount of £100,000.

3(a)

SPECIAL, RESOLUTIONS

THAT the Directors be and are hereby empowered to

allot, pursuant to and during the period of the said

authority, equity securities as if Section 17(1) of the said

Act did not apply to any such allotment.

(B)

THAT for the purposes of this Resolution and the

Ordinary Resolution 2 above:-

(i)

(ii)

the said authority and the said power shall allow and

enable the Directors to make offers ox agreements

- which would or might require equity securities or

other relevant securities to be allotted after the’
expiry of the said period provided that such allot-
ment would fall within the limit aforesaid if made
during the said period; and

words and expressions defined in or for the purposes
of Part II of the Companies Act 1980 (as modified by

the Companies Act 1981) shall bear the same meaning

herein.



4. That the 2 issued Ordinary Shares of £1 each and the
98 unissued Ordinary Shares of £1 each in the capital of the
Company, being the authorised share capital of the Company

immediately prior to the passing of the Ordinary Resolution
numbered 1. above, be converted into and redesignated as ‘A’

ordinary Shares of £1 each.

5. That the provisions of the Memorandum of Association
of the Company be and are hereby altered by deleting the
whole of Clause 3 thereof and substituting in lieu thereof
Clause 3 as set out in the document produced to the meeting
and, for the purposes of jdentification, initialled by the

Chairman thereof.

6. That the name of the Company be changed to Quality

'Hotels Limited with effect from the date on which the ///

altered certificate of incorporation is issued by the

registrar of companies.

7. That the regulations contained in the document
submitted to this meeting and, for the purpose of
identification, initialled by the Chairman thereof, be and
are hereby approved and adopted as éhe Articles of
Association of the Company in substitution for and to the

entire exclusion of all other Articles of Association.

Ms (| JACKSON

4
Sedretary
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THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES
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Incorporated the 29th day of February, 1984
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LiNKLATERS & PAINES,
~ Barrington Housa,
59-67, Gresham Street,
LONDON, ECZV 7JA.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1796064
| hereby certify that

HACKREMCO (NO. 150) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

Q.I. HOTELS (U.K.} LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13ma aPriL 1984

%«.—4‘9
P. C. COATES

an authorised officer
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1. The name of the Company is "Q.I. HOTELS {(U.K.)
LIMITED".
2. The registered office of the Company will be situate

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(Amended by Special Resolution passed on 4th May, 1284)

- pof -

Q.I. HOTELS {(U.K.) LIMITED

in England.

3.

The objects for which the company is established

are:-

(a) to carry on the business of hotel, motel,
apartment house, casino, caravan site, road house,

resort, inn, lodging and boarding house, restaurant,
cafe, refreshment room, snack bar, canteen, fast food

shop, cake shop, bakery shop, confectioner,

delicatessen and other shop proprietors, keepers Or
managers and to fit up and furnish any property for
the purpose of letting the same to visitors or guests

in any form:

(b) to carry on the business of beer, wine and

spirit merchants, distillers, brewers, traders and

manufacturers of aerated and mineral waters and other

drinks, licensed victuallers, cigar merchants and
tobacconists and of caterers and purveyors of all

types and to manufacture, buy, sell, refine, prepare,
grow, import, export and deal in provisions of all
kinds both wholesale and retail and whether s0lid or

liquid;

(c) to carry on the business of ticket agents for

theatres, opera houses and other places of

entertainment and agents for all meaans of transport

and travel;

(d) to carry on the business of hairdressers,

perfumers, chemists, and proprietors Or managers of
clubs, baths, dressing rooms, laundries, and places
of amusement, recreation, sport, entertainment and

instruction of all kinds; and

- 1 -
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(e) to acquire licences of any description,
including licences for billiard rooms, music and
dancing, betting, lotteries, gambling, competaitions
and the supply of intoxicating ligquors or for any
other purpose which the Company may require or the
Directors deem it desirable to have in the course of
or for the purposes of its business or otherwise.

(£) to acquire and grant franchises in respect of
any of the businesses hereinbefore or hereinafter
authorised in the United Kingdom under the name
"Quality Inns" or "Quality Hotels" or "Quality
International Hotels" or "Quality Royale" and all
additions and variations to any of the foregoing or
such other name as shall be decided by the Company.

(g) to carry on any other business of any nature
whatscever which may seem to the Directors to be
capable of being conveniently carried on in
connection or conjunction with any business of the
Company hereinbefore or hereinafter authorised or to
be expedient with a view to rendering profitable or
more profitable any of the Company's assets or
utilising its know-how or expertise.

() to subscribe, underwrite, purchase, or
otherwise acquire, and to hold, dispose of, and deal
with, any shares or other securities or investments
of any nature whatsoever, and any options or rights
in respect thereof, and to buy and sell foreign

exchange.

(1) to draw, make, accept, endorse, discount,
negotiate, execute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, and
other negotiable or transferable instruments or

securities.

{3) to purchase, or otherwise acquire for any
estate or interest any property or assets or any
concessions, licences, grants, patents, trade marks,
copyrights or other exclusive or non-exclusive rights
of any kind and to develop and turn to account and
deal with the same in such manner as may be thought
fit and to make experiments and tests and to carry on
all kinds of research work.

(k) to build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage
or control works, plants, factories, wharves,

jetties, roads, railways, warehouses, depots, offices
and other buildings, structures or facilities, of all
kinds, whether for the purposes of the Company or for
sale, letting or hire to or in return for any
consideration from any company, firm or person, and
to contribute to or assist in or carry out any part

of any such operation.
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(1) t0 amalgamate or enter into partnership or any
joint venture or profit-sharing arrangement or other
association with any company. firm or person.

{m) to purchase or otherwise acgquire and undertake
all or any part of the business, property and
liabilities of any company, firm or person carrying
on any business which the Company is authorised to
carry on or possessed of any property suitable for
the purposes of the Company.

(n) to promote, join in the promotion of or counsel
the management of, any company, whether or not having
objects similar to those of the Company.

(o) to borrow and raise money and to secure or
discharge any debt or obligation of or binding on the
Company in such manner as may be thought £it and in
particular by mortgages and charges upon all or any
part of the undertaking, property and assets {present
and future) and the uncalled capital of the Company,
or by the creation and issue of debentures, debenture
stock or other securities of any description.

(p) to advance, lend or deposit money or give
credit to or with any company, firm or person on such
terms as may be thought fit and with or without the
security.

(q) to guarantee or give indemnities or provide
security, whether by personal covenant or by mortgage
or charge upon all or any part of the undertaking,
property and assets (present and future) and the
uncalled capital of the Company, or by all or any
such methods, for the performance of any contracts or
obligations, and the payment of capital or principal
(together with any premium) and dividends or interest
on any shares, debentures or other securities, of any
person, firm or company including (without limiting
the generality of the foregoing) any company which is
for the time being a holding company of the Company
or another subsidiary of any such holding company or
is associated with the Company in business.

(r) to issue any securities which the Company has
power io issue for any other purpose by way of
security or indemnity or in satisfaction of any
liability undertaken or agreed to be undertaken by
the Company.

(s) to sell, lease, grant licences, easements and
othar rights over, and in any other manner deal with
or dispose of, the undertaking, property, assets,
rights and effects of the Company or any part thereof
for such consideration as may be thought fit, and in
particular for shares or other securities, whether

fully or partly paid up.



(t) to procure the registration or incorporation of
the Company in or under the laws of any territory

outside England.

(u) to subscribe or guarantee money For any
national, charitable, benevolent, public, general Or
useful object or for any purpose which may be N
considered likely directly or indirectly to further
the interests of the Company OF of its members.

(v) to establish and maintain or contribute to any
pension or superannuation funds for the benefit of,
and to give or procure the giving of donations,
gratuities, pensions, allowances or emoluments to,
any individuals who are or were at any time in the
employment or gervice of the Company or of any
company which is its holding companry oOr is a
subsidiary of the Company or any such holding company
or otherwise is allied to or associated with the
Company, ©r who are or were at any time directors Or
officers of the Company OF of any such other company,
and the wives, widows, families and dependants of any
such individuals; to establish and subsidise or
subscribe to any institutions, associations, clubs or
funds which may be considered likely to benefit any
such persons or to further the interests of the
Company or of any such other companyi and to make
payments for or towards the insurance of any such
persons.

(w) +0 establish and maintain, and to contribute
to, any scheme for encouraging or facilitating the
holding of shares OI debentures in the Company Or its
holding company by or for the benefit of its
employees or former employees, or those of its
gubsidiary or holding company Or any subsidiary of
its holding company, or by or for the benefit of such
other persons as may for the time being be permitted
by law, or any scheme for sharing profits with its
employees or those of its subsidiary and/or
agsociated companies, and (so far as for the time
being permitted by law) to lend money to the
Company's employees (other than directors) with a
¢iew to enabling them to acquire shares in the
Company or its holding company.

(x) to distribute among members of the Company in
specie or otherwise, by way of dividend or bonus or
by way of reduction of capital, all or any of the
property or assets of the Company, ©Or any proceeds of
sale or other disposal of any property or assets of
the Company, with and subject to any incident
authorised and consent required by law.

(v) +to do all or any of the things and matters
aforesaid in any part of the world, and either as
principals, agents, contractors, trustees O
otherwise, and by or through trustees, agents,

- 4 -
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© subsidiary companies or otherwise, and either alone
or in conjunction with others.

(z) .to do all such other things as may be
considered to be incidental or conducive to any of
the above obhjects.

And it is hereby declared that the objects of the
Company as specified in each of the foregeoing paragraphs of
this Clause (except only if and sc far as otherwise
expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in
which the same occur or the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £100,000 divided
into 100,000 shares of £1 each.

Note:- The share capital of the Company was increased to
£100,000 By Ordinaxy Resolution of the Company passed
on 4th May, 1984
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WE, the several persons whosge name
subscribed, are desirous of belnd

pursuance of this Memorandum of Aggociation,
respectively agree te take the nuawber ©

g and addresses are
formed into a Company

and we
£ Shares in the

capital of the Company set opposite our respective namee.

in

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of
shares taken

DATED the 9th day of | February

A

| WITNESS to the above Signatvres:=

K.p. Grant, .
Barrington Houses
59-67 Gresham Street,
London = EC2V 7JA.

secretary

by each

Subscriber

sylvia G. Ladd. One

Barrington House,

59-67 Gresham Street,

London EC2V 7JA.

Secretary

D.F. Bolloway. One

Barringtcn House,

5967 mresham Street,

London EC2V 7dJA.

Secretary

Potal Sharee taken: Two
, 1984

-



THE COMPANIES ACIS 1948 to 1983

[~y

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resclution passed on 4th May, 1984)

of

Q.I. HOTELS (U.K.) LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in the
First Schedule to the Companies Act 1948 (as amended so as
to affect companies first registered on the date of the
adoption of these Articles) shall, except as hereinafter
provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of
all other regulations or Articles of Association.

References herein to regulations are %o regulations in Part
T of the said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company at the date of the
adoption of these Articles is £100,000 divided into 80,000
"p" Shares of £1 each and 20,000 “B" Shares of £1 each. The
said shares shall carry the respective voting rights and
rights to appoint and remove Directors and be subject to the
restrictions on transfer hereinafter provided, but in all

other respects shall be identical and rank pari passu.

ISSUE AND PURCHASE OF SHARES

3. The authorised share capital of the Company shall
consist only of "A" Shares of £1 each and "B" Shares of £1
each in the proportions of four "ap" Shares for each "B"
Share. The issued share capital of the Company shall always

consist of "A" Shares and "B" Shares in such proportions.

4, Subject to gection 14 of the Companies Act 1980, all
anissued shares shall be at the disposal of the Directors
and Section 17(1) of the Companies Act 1980 shall not apply.
Unissued shares in the capital of the Company for the time
being may however be igssued only in such a manner as to

- 7 -
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maintain the proportions specified in Article 3 above and s0
+hat on each occasion "A" Shares and "B" Shares are issued
at the same price and on the same terms as to payment and
otherwise. After the first issue of shares made by the
Directors, no share of either class shall be issued
otherwise than to members holding shares of t+he same class
except with the consent in writing of all the members. AsS
between holders of shares of the same class any shares shall
be issued in proportion to their existing holdings of such
shares or in such other proportions as may be agreed batween

them.

5. Subject to the provisions of and so far as may be
permitted by law, the Company may issue shares which are to
be redeemed or are liable to be redeemed at the option of
the Company or the holder and may purchase its own shares
(including any redeemable ghares) and may make any payment
in respect of any such redemption or purchase out of
distributable profits of the Company or the proceeds of a
fresh issue of shares Or otherwise as permitted by law.
Except with the consent in writing of all the members, the
powers conferred by this Article shall be exercised only in
cuch a manner as to maintain the proportions specified in
Article 3 ahove. Regulation 3 ghall not apply.

TRANSFER OF SHARES

6. An instrument of transfer of fully paid shares need
not be signed by or on behalf of the transferee. Regulation
29 shall be modified accordingly. :

T (A) Subject to the provisions of Regulation 24 any
share may at any time be transferred:-

(1) by any member, being a body corporate, to a
body corporate which is in relation to such member a
holding company Or subsidiary of such holding
company; oY -

(ii) to any person with the consent in writing of
21l other members of the Company.

(B) Except in the case of a trarsfer expressly
authorised by the preceding sub-clause, no transfer of a
share shall be registered without the sanction of an
effective resolution of the Directors and if such sanction
be not given or is not refused within eight weeks after the
transfer is lodged for registration the sanction shall be
deemed to have been refused at the expiration of such period
and the transferee shall be notified accordingly.

8. The Company shall not charge transfer or registration
fees. References to fees in Regulations 25 and 28 shall be

disregarded.
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PROCEEDINGS AT GENERAL MEETINGS

9. (A) Save as herein otherwise provided, the quorum
at any General Meeting shall be two or more members present
in person or by proxy including one person being or
representing a holder of any of the "A" Shares and one
person being or representing a holder of any of the "“B"
Shares. Regulation 53 shall be modified accordingly.

(B) If at any adjourned meeting such a guorum is
not present within ten minutes from the time appointed for
the adjourned meeting (or such longer interval as the
chairman of the meeting may think fit to allow) any two
persons present in person or by proxy being or representing
the holders of the "A" Shares shall constitute a quorum.

10, A pell may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote. Regulation 58 ghall be modified
accordingly.

11. On a show of hands every member who is present in
person shall have one vote, and on a poll every member who
is present in person or by proxy shall have one vote for
every share of which he is the holder; Provided that (i) no
shares of either c¢lass shall confer any right to vote upon a
resolution for the removal from office of a Director
appointed or deemed to have been appointed by holders of

" shares of the other class, and (ii) if at any meeting any

holder of shares "is not present in person or by proxy the
votes exercisable on a poll in respect of the shares of the
same class held by members present in person or by proxy
shall be pro tanto increased (fractions of a vote by any
member being permitted) so that such shares shall together
entitle such members to the same aggregate’ number of votes
as could be cast in respect of all the shares of that class
if all the holders thereof were present. Regulation 62
shall not apply.

12, An instrument appointing a proxy may be in any usual
or common form or in any other form which the Directors may
approve. Such instrument (and, where it is signed on behalf
of the appointor by an attorney, the letter or power of
attorney or a duly certif*ed copy thereof) shall be
delivered to such place as may be specified for that purpose
in or by way of note to the notice convening the meeting
(or, if no place is so specified, at the registered office)
not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting) for the taking of the poll at which it is
to be used or be #-livered to the Secretary (or the chairman
of the meeting) on the day and at the place of, but in any
event before the time appointed for holding, the meeting or
adjourned meeting or poll. An instrument of proxy shall not
be treated as valid until such delivery shall have been
effected. Regulations 69, 70 and 71 shall not apply.

- 9 -



13. A resolution in writing signed by all the members for
the time being entitled to receive notice of and attend and
vote at General Meetings shall Dbe as effective as if the
same had been duly passed at a General Meeting and may
consist of several documents in the like form, each signed
by one or more persons. In the case of a corgoratlon the
resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney O qg;y
authorised representative. Regulation 73A shall be modified
accordingly.

DIRECTORS

14. The maximum number of Directors shall be six or such
other even number as the Company may from time to time by
Ordinary Resolution determine. One half of the maximum
number of Directors shall be "A" Directors and the other
half shall be "B" Directors. Regulation 75 shall not

apply.

15. The holders of a majority of either class of shares
may from time to time appoint any person to be a Director,
but so that not more than one-half of the maximum number of
Directors for the time being authorised shall at any one
time hold office by virtue of appointment by holders of
shares of any one class. In these Articles the expressions
"A" Director and "B" Director respectively designate
Directors according to the class of shares holders of a
majority of which have appointed orx are deemed to have
appointed them.

16. Each Director shall hold office subject to Article 23
hereof but may at any time be removed from office by the
holders of a majority of the relevant class of shares.

17. Any such appointment or removal shall. be in writing
served on the Company and signed by the holders of a
majority of the issued "A" Shares or "B" Shares (as the case
may be). In the case of a corporation such document may be
signed on its behalf by a Director or the Secretary thereof
or by its duly appointed attorney or duly authorised
representative.

18. The ordinary remuneration of the Directors shall from
time to time be determined by an Ordinary Resolution of the
Company, and shall, (unless such resolution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director who shall hold office for part only of the period
in respect of which such remuneration is payabl: shall be
entitled only to rank in such division for a proportion of
remuneration related to the period during which he has held
office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee
of the Directors or General Meestings or otherwise in or
about the business of the Company. Any Director who serves

w 10 -
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on any committee, or who otherwise performs services which
in the opinion of the directors are outside the scope of the
ordinary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise as
the Directcrs may determine. Regulation 76 shall not

apply.

19. A Director shall not be required to hold any shares
of the Company by way of qualification. Regulation 77 shall
not apply. A Director who is not a member of the Company
shall nevertheless be entitled to attend and speak at
General Meetings. ®

20. In Regulation 79 the proviso restricting the
borrowing and charging powers exercisable by the Directors
shall not apply.

21. A Director may be a party to or in any way interested
in any contract or arrangement’ or transaction to which the
Company is a party or in which the Company is in any way
interested. A Director may hold and be remunerated in
respect of any office or place of profit {other than the
office of Auditor of the Company Or any holding company oI
subsidiary thereof) under the Company Or any other company
in which the Company is in any way interested and he or any
firm of which he is a member may act in a professional
capacity for the Company or any such other company and be
remunerated therefor. On any matter in which a Director is
in any way interested {unless his interest only arises by
virtue of his being interested in any shares in the Company.
any such other company. any member of the Company or any
such other company, or any direct or indirect holding
company of such a member or any subsidiary of such a member
or any such holding company, OT his being a director or
employee of any of the companies mentioned above in this
Article, except the Company) he may not wvote and shall not
be taken into account for the purposes of a quorum but,
(save as otherwise resolved by the shareholdexrs or, SO far
as permitted by law, the Directors), he may retain for his
own absolute use and benefit all profits and advantages
directly or indirectly accruing to him in consequence of any
matter in which he is in any way interested. Regulation 84,

other than paragraph (1) hereof, shall not apply.

22, The Directors may dispense with the keeping of
attendance books for meetings of the Directors or committees
of the Directors. Regulation 86 shall be modified

accordingly.

23. The office of a Director shall be vacated in any of
the events specified in Requlation 88 save that paragraph
(f) of such Regulation (more than 6 months ' absence) shall
not apply. The office of a Director shall also be vacated
if he shall be remcved from office as hereinbefore provided
or shall in writing offer to resign and the Directors shall

resolve to accept such offer.

24. The Directeys shall not be subject to retirement by
rotation. Regulations 89 to 94 shall not apply.

- 11 =



25. No Director shall be appointed otherwise than as
herein provided. Regulations 93 to 97 shall not apply and
Regulation 100 shall be modified accordingly.

26. The quorum for a meeting of the pirectos shall
throughout the meeting be at lzast one "A" Director and one
ng" Director. Regulation 99 shall not apply.

27. The Directors shall elect a chairman of their
meetings who shall be an "pA" Director. Regulation 101 shall
not apply.

28. A committee of the pirectors shall include at least
one "A" Director and one "B" pirector and the guorum for a
meeting of any such committee shall throughout the meeting
e at least one up" Director and one vyl pirector.
Regulation 102 shall be modified accordingly.

29. A committee of the Directors shall elect & chairman
of its meetings who shall be an "A" Director. Regulation
103 shall not apply.

30. All business arising at.any meeting of the Directors
or of any committee of the Directors shall be determined
only by resolution and no such resolution shall be effective
unless carried by a majority jneluding at least one *a"
pirector and at least one "p" Director. Regulations 98 and

104 shall be modified accordingly.

31. A resolution in writing signed by each of the
pirectors (or in any case and to the extent authorised by
Article 32 his alternate Director) shall, subject to Article
30 above, be as effective as a resolution duly passed at a
meeting of the Directors and may consist of several
documents in the 1ike form, each signed by one Or more
persons. Regulation 106 shall not apply.

32. The Directors or any committee of the Directors may
participate in a meeting of the Board or any such committee
by means of conference telephone OX similar communications
facility by means of which all persons participating in the
meeting can hear each other, and participation in a meeting
in such manner shall constitute presence in person at such

meeting.

33. Regulations 107 to 109 with regard to Managing
pirectors shall no apply.

ALTERNATE DIRECTORS

34. (n) mhe holders of 2 majority of any one class of
shares may at any time appoint any person {including another
pDirector) to be ihe alternate Director of any Director of
the relevant class and may at any time terminate such
appointment. Any such appoint@ent.or termination of.
appointment shall be effected in 1ike manner as provided in
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Article 17 hereof. The same person may .be appointed asg the
alternate Director of more than one Director.

-(B) The appointment of an alternate Director shall
dgtermlne on the happening of any event which if he were a
D1regtor would cause him to vacate such office or if his
appelntor ceases to be a Director.

(Cc) An alternate Director shall (except when
absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any committee of
the Directors of which his appointor is a member and shall
be entitled to attend and vote as a Director and be counted
in the quorum at any such meeting at which his appointor is.
not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for
the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he were a
Director of the relevant class. If he shall be himself a
Director or. shall attend any such mesting as an alternate
for more than one Director his voting rights shall be
cumulative. If his appointor is for the time being absent
from the United Kingdom or temporarily unable to act through
ill-health or disability his signature to any resolution in
writing of the Directors shall be as effective as the
signature of his appointor. BAn alternate Director shall not
(save as aforesaid) have power to act as a Director nor
shall he be deemed to be a Director for the purposes of
these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and
to be indemnified to the same.extent mutatis mutandis as if
he were a Director but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from tine

to time direct.

CAPITALISATION OF PROFITS AND RESERVES

35. The Directors may, with the sanction of an Ordinary
Resolution of the Company, capitalise any sum standing to
the credit of any of the Company's reserve accounts .
(including Share Premium Account and Capital Redemption
Reserve) or any sum standing to the credit of profit and
loss account by appropriating such sum to the polders of "a"
Shares and "B" Shares in the proportions in which such sum
would have been divisible amongst them had the same been a
distribution of profits by way of dividend and:-

(a) on behalf of the holders gf "g" Shares
appiying that part of such sum dlstr%b?table amongst
them in payaing up in f£ull unissued "A" Shares for
allotment and distribution credited as fully paid up

to and amongst them; and

- 13 -




b on behalf of the holders gf "?" Shares »
épglying that part of such sum dlstﬁlgutable a@oyzst
them in paying up in full unissued "B Ehares ?g
allotment and distribution credited as fully paid up
to and amongst them;

in the proportions aforesaid. The Directors may do all acts

and things considered necessary or expedient to glve.effect
to any such capitalisation, with full power +o the Directors
to make such provisions as they +hink glt fo; the gase of
shares becoming distributable in fractions (lnclgdlng '
provisions whereby the penefit of fractional entitlements
acerues to the Company rather than to the members
concerned). The Directors may authorise any person +o enter
on behalf of all the members interested into an_agrgement
with the Company providing for any such capitalisation and
matters incidental thereto and any agreement made under such
aunthority shall be effective and binding on all concerned.
Regulations 128, 128A and 129 shall not apply. -

NOTICES

36 Any notice or document (including a share
certificate) may be served on or delivered to any member by
the Company either personally or by sending it through the
post in a prepaid cover addressed to such member at his
registered address, or (i.£ he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering it to
auch address addressed as aforesaid. Where a notice or
other document is served or sent by post, service or
delivery shall be deemed to be effected at the expiration of
forty—-eight hours (or, where second-class mail is employed,
ninety-six hours) after the time when the cover containing
+he same is posted and in proving guch service or delivery
it shall be sufficient to prove that such cover was properly
addressed, stamped and posted. Regulation 131 shall not

apply.

INDEMNITY

37. Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Secretary oOr
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
josses, expenses and liabilities incurred by him in the
execution and discharge of his duties ox in relation thereto
including any liability incurred by him in defending any
proceedings, civil or criminal, which relata %o anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acqguitted or in connection with any application under any

- 14 -
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statute for relief from liability in res

e 1 L 1 ! Lt pect of any such act
or omission in which relief is granted to him by t%e Court.
Regulation 136 shall not apply.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

| hereby certify that -

Q.I. BOTELS (U.K.) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

QUALITY HOTELS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the  o4m may 1984

a-hmﬂ*edﬂvs
MES. A.K.FHILLIPS
an authorised officer

S Al e £ Tk Y mr 7 3 e < wr = e rwpae = o




A
Y

Pleasadonot
virite Inthls
binding margin

¥
Piecse complels

legibty, preferably
Inblack type, or

THE COMPARIES ACTS 13248 TO 1976

Notice of increase in nominal capital

Fursuantto section 63 of the Companies Act 1248

To the Registrar of Companies

Bold block Jettering Name of Company

*delete if
Inappropriate

+delele as
apgropriate

Note

This notice an, a
printed copy of
the resolution

v guthorisingthe

increase mustbe
forwarded to the
Registrar of
Companles
within 15 days
after the passing
ofthe resolution

$deoleto as
appropriate

Form No. 10

For official use Company number

R Y
1 I 1 i
L___L___l_§~.i

17196061

o1 Hoter s CUK)

|

Limitei‘]

hereby gives you notice in accordance with section 63.0f the Companies Act 1948 that by [ordinary]

v [extracrdinarylfapeetallf resolﬁtion of the company dated

eta Man 195y
U T

the nominal capital of the company has been increased by the addition thereto of the sum of

e 44900

beyond the registered capital of £

o)

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares Class of share Nominal amount of each share
19,960 A ORDIPARY €
40,000 R ©RDINARY e

(It any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

SEC RESELUTI O QW\&V\‘ﬁb\ oG AT\ CLES please tick here if
DMeD wid Mny 948y,

Signed d,__,

continued overleaf

[Dyec‘lfr] [Secretarylf Date ¢ [S |51 .

Presentor’s name, ad{jress and
reference (if any):

For official use
General soction

Post raom




s Form bu 2
: THE COMPANIES ACTS 1948 TO 1976 ‘

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976
J—

Uy L

Please do not
write in this . ) . ‘s

binding margin  To the Registrar of Companies For official use Company number
T T

LU 29606 G

Y
Name of company

iy, rotorabry | QLo Mo lels (U K)

inblack typo, or ..
bold block letteringl_ Limited*
*deléte if hereby gives you notice in acsordance with subsection (1) of section 2 of the Companies AM

inappropriate
1976 that the accounting reference date on which the company's accounting reference period

is to be treated as coming to an end in each successive year is as shown below:

Important

The accounting

reference date

to be entered Please mark X in the box below if a public company
alongside
should be l
completed as Day Month

inthe following : : : H
examples; 3 \ b S

31 March

Day Month
5 April

Day  Month

31 December
f)ay Month

Signed ¥UL' — [BrreTtdr]{Secretary]t Date a’,{s/m

Presentor's name, address and For official use
reference (if any): General section Post room
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NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENER%FEE/—PING of the
sbove-named Company will be held at fatdn e, & -

on 27th Octover, 1986 at  ((-20 am/grm
for the purpose of considering and, if thought fit, passing the
following Resolution as a Special Resolution:-

RESCLUTION

"pEAT, the Articles of Association contained in the printed document
gubmitted to the Meeting and signed for identification by the
Chairman, be adopted as the Articles of association of the Company to
the exclusion of all existing Articles of Association."

Date: 'Lﬂf October, 1985

BY ORDER OF THE BOARD

TR

Secretary

Registered Office:

72 King Street,
Southport,
Merseyside,
PR8 11G.

NOTE: A menber entitled to attend and vote at the above meeting may
appoint a proxy to attend, and, on a poll, vote jnstead of him.
A proxy need not be a marber of the Company.

" LINKLATERS & PAINES
1ATB@ BARRINGTON HOUSE,
o 1481 50.67, GRESHAM STREET,

LONDON EC2V TIA

reL onets 7080 ATE E
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Memarandum

d-on hth May

-

{Amended by Special Resolutxon passe

v s 3 . T

Articles o Assnclatlun ol

passed on 27th October,

(Adopted by Special Resolution

,A.‘H,, . N :

© o Ao OF . . . - ; :
e o B v
: .

\ QUALITY BOTELS LIMITED e IS

LINKLATERS & PAINES - E
) Barrington House, . .

'69-67,/Gresham Street,
LONDON EC2V7JA L o




(a)

(b)

TBE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SBARES

MEMORANDUHM OF ASSOCIATION
(Amended by Special Resolution passed om 4th May, 1984)

- of -

QUALYTY HOTELS LIMITED

The name of the Company is "QUALITY HOTELS LIMITED".
The registered office of the Company will he sltuate in England.

The objects for which the company is established are:-~

to carry on the business of hotel, motel, apartment house,
casino, caravan site, road house, resort, inn, lodging and
boarding house, restaurant, cafe, refreshment room, snack bar,
canteen, fast food shop, cake shop, bakery shop, confectioner,
delicatessen and other ghop proprietors, keepers or managers and
to fit up and furnish any property for the purpose of letting the
same to visitors or guests in any form;

to carry on the business of bear, wine and spirit merchants,
distillers, brewers, traders and manufacturers of aerated and
mineral waters and other drinks, licensed victuallers, cigar
merchants and tobaceconists and of caterers and purveyors of all
types and to manufacture, buy, gell, refind, prepare, grow,
import, export and deal in provisions of all kinds both wholesale
and retail and whether solid or liquid;

® Notes:

S11DLWOO1N23 .o=1-

(1) The Company was incorporated under the name of Q.1. Hotels
(U.X.) Limited;

(2) By Special Resolution of the Company passed on 4th May, 1984
the name of the Company was changed to Quality Hotels
Limited.




(e)

(d)

(e)

(£)

(g)

(h)

(1)

(H

(k)

te carry on the business of ticket agents for theatres, opera
houses and other places of entertainment and agents for all means
of transport and travel;

to carry on the business of halrdressers, perfumers, chemists,
and proprietors or managers of clubs, baths, dressing rooms,
laundries, and places of amusement, recreatiom, Bport,
entertainment and instruction of all kinds; and

to acquire licences of any description, including licences for
billiard rooms, music and dancing, betting, lotteries, gambling,
competitions and the supply of Intoxiceating liquors or for any
other purpose which the Company may require or the Directors deem
1t desirable to have in the course or for the purposes of Ite
business or ctherwise;

to acquire and grant franchises in respect of any of the
businesses hereinbefore or hereinafter authorised in the tnited
Kingdom under the name “Quality Inng” or "Quality Hotels™ or
"Quality International Hotels”™ or "Quality Royale™ and all
additions and variations to any of the foregolng such other name
as shall be decided by the Company;

to carry on any other business of any nature whatsoever which may
seem to the Directors to be capable of being conveniently carried
on in connection or in conjunction with any business of the
Company herinbefore or hereinafter authorised or be expedient
with a view to rendering profitable or more profitable any of the
Company's assets or utilising its know-how or expertise;

to subscribe, underwrite, purchase, or otherwise acqulre, and to
hold, dispose of, and deal with, any shares or other securities
or investments of any nature whatsoever, and any optlons or
rights in respect thereof, and to buy and sell foreign exchange;

to draw, make, accept, endorse, discount, negotiate, execute, and
issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other nmegotiable or transferable
instruments or securities;

to purchase, or otherwise acquire for any estate or lnterest any
property or assets or any concessions, licences, grants, patents,
trade marks, copyrights or other exclusive or pon-exclusive
righte of any kind and toc develop and turn to account and deal
with the same in such manner as may be thought fit and to make
experiments and tests and to carry om all kinds of research
wotk;

to build, construct, equip, execute, carry on, improve, work,
develop, administer, maintain, manage or control works, plants,
factories, wharves, jetties, roads, rallways, warehouses, depots,
offices and other buildings, structures or facilities, of 211
kinde, whether for the purposes of the Company or for sale,
letting or hire to or in return fur any consideration from any
company, firm or persom, and to contribute to or assist in or
carry out any part of amy such operation;

G11DLWOO1N23 2=
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(m)

(p?

(9)

(r)

(s)

()

(u)

to amalgamate or enter lute partnership or any joint venture or

profit-sharing arrangement or other sessociation with any company,
firm or perxson;

to purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any company, firm or
person cerrying on any businers which the Company is suthorised
to carry on or possessed of any property sultable for the
purposes of the Cowmpany;

to promete, join in the promotion of or couusel the wanagemeat
of, any company, whether or not having objects oimilar to those
of the Company;

to borrow and raise money and to secure or discharge any debt or
obligation of or bindiug on the Company in such manper as may be
thought fit and in particular by mortgages and charges upon all
or any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, or by the
creation and i{ssue of debentures, debenture stock or other
securities of any description;

to advance, lend or deposit money or give credit to or with amy
company, firm or person on such terms as nay be thought fir and
with or without the security;

to guarantee or give indemnities or provide gecurity, whether by
personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assets (present and future) and
the uncalled capital of the Company, or by all or amy such
methods, for the performance of any contracts or obligations, and
the payment of capital or principal (together with any premium)
and dividends or interest on any shares, debentures or other
securities, of any person, firm or company including (without
ilimiting the generality of the foregoing) amy company which is
for the time being a holding company of the Company or another
subsidiary of any such holding company or is assoclated with the
Company in business; ' )

to issue any securities which the Company has power to issue for
any other purpose Ly way of security or indemnity or in
satisfaction of any liability undertakewn or agreed to be
undertaken by the Coumpany;

to sell, lease, grant licences, easements and other rights over,
and in any other manner deal with or dispose of, the undertaking,
property, assets, rights and effects of the Company or any Rart
theresf for such consideration as may be thought £it, and in
particular for shares or other securii.ies, whether fully or
partly paid up;

to procure the registration or incorporation of the Company in ovr
under the laws of any territory outside England;

to subscribe or guarantee money for any pnational, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further
the interests of the Company or of its members;

Gl1DLWOO1N23 -3~




(v) to establish and maintain oT contribute to any pension or
suc>rannuation funds for the benefit ¢f, and to glve or procure
the giving of donations, B.atulties, pensions, allowances or
enoluments to, any individuals who are or were at any time in the
employnent or service of fhe Company or of any company which 1is
ite holding compeny or ig a subgldiary of che Company or amy such
holding company or utherwise is allied to or associated with the
Company, or who are or were at any time directors or officers of
the Company or of any such other company and the wives, widows,
fanilies and dependants of any such individuals; to establish and
subsidise or subscribe to any insltutions, associations, clubs or
funds which may be considered likely to benefit any such persouns
or to further the interest of the Company or of any such other
company; and to make payments for or towards the insurance of any
such persons;

(W) to establish and maintain, and to contribute to, auy scheme for
encouraging or facilitating the holding of shares or debentures
in the Company or its holding company by or for the benefit of
its employees or former employees, or those of itg subsidiary or
holding company or any subsidlary of its holding company, or by
or for the benefit of such other persons as may for the time
being be permitted by law, or any scheme for sharing profits with
its employees or those of its subsidiary and/or associated
companies, and {so far as for the time being permitted by law) to
1end money to the Company's employees (other tiian directors) with
a vizw to enabling them to acquire shares in the Company or its
holding company;

(x) to distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets
of the Company, with and subject to any incident authorised and
consent required by law; )

(¥) to do all or any of the things and matters aforesaid in any part
of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trusteas, agents,
subsidiary companies or otherwise, and either alone or in
conjunction with others;

E (z) to do all such other things as may be considered to be incidental
or conducive to any of rhe above objects;

And it I1s hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this Clause (except only if and so
far as otherwise expressly provided in any paragraph) shall be separate and
distinct objects of the Company and shall not be in any way limited by
j reference to any other paragraph or the order in which the same oCCur or
the name of the Company.

4.  The liability of the members is limited.

G1l1DLWOOIN23 —4=
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‘s, The share capital of the Company is £100 divided into 100 ghares of &£1

* Notes: (1)

(2)

(3)

GL1DLWOO1N23

By Ordinary Resolution of the Company passed on 4th May,
1984, the existing 100 Shares were designated as "A" Shares
and the share capital of the Company was increased to
£100,000 by the creation of 79,900 "A" Shares of £1 each and
20,000 "B" Shares of £1 each.

By Speclal Resolution of the Company passed on
27tk October, 1986, the "A" Shares and the "B" Shares
were redesignated as Ordinary Shares of £1 each.

On 27th October, 1986 the share capltal was £100,000
divided into 100,C00 Ordinary Shares of £1 each.

-5~
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We, the several persons vhose names and addresses are subscribed, are
desirous of being formed into a Compsny, in pursuance of this Memorandum of
Aseoclation, and we respectively agree to take the number of Shares in the
capital of the Company set opposite our respective names.

HAMES, ADDRRSSES AND DRSCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
: Subscriber
Sylvia G. Ladd, One

Barrington House,
59-67 Gregham Street,
London EC2V 7JA.

- Secretary

b. F. Holloway, One
Barrington House,

59~67 Gresham Street,

London EC2V 7JA.

Secretary

Total Shares taken: Two

DATED ‘the 9th day of February, 1984

WITNESS to the above Signatures:-

K. P. Grant,
Barrington House,
59-67 Gresham Street,
London EC2V 7JA.

Secretary

G1l1DLYOO01IN23 -6-
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THE COMPANIES ACT 1985

COXYPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 27th October, 1986)

OF

QUALITY HOTELS LIMITED

PRELIMINARY

1. The regulations contained in Table A in The Companies (Tables A to F)
Regulations 1985 (as amended 80 as to affect companies first registered on
the date of the adoption of these Articles) shall, except as hereinafter
provided and go far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or
Articles of Association. References herein to regulations are to
regulations in the said Table A unless otherwise stated.

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of these
Articles is £100,000 divided into 100,000 Ordinary Shares of £1 each.

3. Subject to Section 80 of the Companies Act 1985, all unissued shares
shall be at the disposal of the Directors and they may allot, grant options
over or otherwise dlspose of them to such persons, at such times, and on
such terms ‘as they think proper and Section 89(1l) of the Companies Act 1985
shall not apply.

.PROCEEDINGS AT GENERAL MEETINGS

4. In the case of a corporation a resolution in writing may be signed on
its behalf by a Director or the Secretary thereof or by its duly appointed
attorney or duly authorised representative. Regulation 53 shall be
extended accordingly.

5. An instrument appointing a proxy (and, where it 1s signed on behalf of
the gppointor by an attoraey, the letter or power of attorney or a duly
certified copy thereof) must either be delivered at such place or one of
such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, 1f no place is so specified,

P LG # i
Y 280t 1986)2-
" L}

G11DLWOO1N23 -7-

OFF\CE




O P 1
LT A

N e T i e Tt N O, SR, . . .
WA e TR -A--E__.mw‘, * Mnirttcthg LM B T iy T T T T e AT e s g ket Ry e PLIC TR Rr

at the registered office) [at least fone] hour] before the time appointed
for holding the meeting or adjourned meegd.;, tr {in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned
meeting) for the taking of the poll at which it is to be used or be
delivered to the Secretary (or the chairman of the meeting) on the day-and
at the place of, but in any event before the time appointed for holding,
the meeting or adjourned meeting or poll. An instrument of proxy shall not
be treated as valid until such delivery shall have been effected.
Regulation 62 shall not apply.

NUMBER OF DIRECTORS

6. The Directors shall not be less than 2 in number. Regulation 64 shall
be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

7. In addition to the powers to delegate contained in Regulation 72, the
Directors may delegate any of their powers to any committee consisting of
one or more Directows and one or more co~opted persons. The Directors may
authorise the co-c¢ %*ion to such a committee of persons other than Directors
and for such co-opted members to have voting rights as members of the
committee but so that (i) the number of co-opted members shall be less than
one-half of the tota) number of members of the committee and (ii) no
resolution of the committee shall be effective unless a majority of the
members of the committee present at the meeting are Directors. Regulation
72 shall be modified sccordiugly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

8. The Directors shall not be subject to retirement by rotation and
references thereto in Regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

9. The office of a Director shall be vacated in any of the events
specified in Regulation 8l and also if he shall in writing offer to resign
and the Directors shall resolve to accept such offer.

REHMUNERATION OF DIRECTORS
10. Any Director who serves on any committee, or who otherwise performs
services which in the opinlon of the Directors are outside the scope of the
ordinary duties of a Direclor, may be paid such extra remuneration by way
of salary, commission or otherwise as the Directors may determine.
Regulation 82 shall Be ext.ended accordingly.

PROCEEDINGS OF DIRECTORS

11. On any matter in which a Director 1s in any way interested he may
nevertheless vote and be taken into accourt for the purposes of a quorum
and (save as otherwlse agreed) may retaln for his own absolute use and
benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.

G11DLWOO1N23 -8-




INDEMNITY

12. Subject to the provisions of and so far as may be permitted by law,
every Director, Auditor, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or ceriminal, which
relate to anything done or omitted or alleged to have been done or omitted
by him as an officer or employee of the Company and in which judgment is
given in his favour (or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application under any
statute for relief from liability in respect of any such act or omission in
which relief is granted to him by the Court. Regulation 118 shall not

apply.
OVERRIDING PROVISIONS

13. Whenever Manorcare Inc. (the "Parent Company"), or any subsidiary of
the Parent Company or together with such subsidiary, shall be the holder or
holders of not less than 90 per cent. of the issued Ordinary Shares the
following provisions shall apply and to the extent of any Inconsistency
shall have overriding effect as against all other provisicas of these
Articlesg:-

(A) the Parent Company may at any time and from time to time appoint
any person to be a Director or remove from office any Director
howsoever appointed but so that in the case of a Managing
Director his removal from office shall be deemed an act of the
Company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and the
Company;

(B) no unissued shares shall be issued or agreed to be issued or put
under option without the consent of the Parent Company;

(C) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent Company may by notice
to the Company from time to time prescribe.

Any such appointment, removal, consent or notice shall be In writing
served on the Company and signed on behalf of the Parent Company by any two
of its Directors or by any one of its Directors and its Secretary or some
other person duly authorised for the purpose. No person dealing with the
Company shall be concerned to see or enquire as to whether the powers of
the Directors have been in any way restricted hereunder or as to whether
any requigite consent of the Parent Company has been obtained and no
obligation incurred or security glven or tramsaction effected by the
Company to or with any third party shall be invalid or ineffectual unless
the third party had a% the v » express notice that the incurring of such
obligation or the giving ¢ . . security or the effecting of such
transaction was in excess of che powers of the Directors.

Gl1DLWCO1N23 -9~
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Pleasa do not
write in this
margin

Pleass complate
legibly, preferably
in black type, or
bold block lettering

*insert full name
of company

Note

Details of day and
month in 2, 3 and
4 should be the
same.

Please read notes
1 to S overleaf
before completing
this form,

1 delete as
appropriate

F Insert
Pirector,
Sacretary,
Recsiver,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

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 inserted by section 3 of the Companies Act 1989

Company number

A7) 9 bobt

1. Te the Registrar of Companies
{Address overleaf - Note 6)

Name of company

« BOURMTY

HoTE LS (A~ TED

2. gives notice that the company’s new accounting reference
date on which the current accounting reference period Day
and each subsequent accounting reference period of ;
the company is to be treated a5 coming, or as having 3
come, to an end is -

Manth

| : o .5
Month

{ 5r0§‘”>

Day
3,
1

3. The current accounting reference period of the company

is to be treated as [shortened]{extended]t and [is to be
treated as having come to an end){will come to an end]t on

%

_;‘.
5

4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a} in the second part of section 226(4} of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary){parent]t undertaking of

MANIL ARE 1.

company number

the accounting reference date of which is

5. If this notice is being given by a company which is subject to 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 the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force.

Date )—3] '}J G

6. Signed Designationt D2F ¢
2 : =

For official use
D.E.B.

Presentor’s name address

telephone number and reference (if anyl: Post room
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margin
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in black type, or

bold block lettering

* insert {ull nama
of company

T delete as
appropriate

$ Insert
Director,
Secretary,
Administrator,
Administrative
Raceiver ot
Receive
{Scotlan: ) as
approprizte
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Motice of claim to extension of

period ailowed for laying and .
delivering accounts — oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
2s inserted by section 11 of the Companies Act 1989

Company number

| 196064

To the Registrar of Companies
{Address overleaf)

Name of company

TRORIT] HOTEeS LIMITED

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands ¢nd the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company {eading](which ended on]t

Day Month Year
37 05 1151 .2

ADMINISHATOL |
Signed@ﬁ‘\’?m""k—'/ Designations AC(_QUM'MM’( Date 15]391%

Notes
1. A company which carries on business or has interests outside the United Kingdom, the Channel

Islands and the Isle of Man may, by giving notice in the prescribed farm to the Registrar of
Companies under section 244{3) of the Act, claim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under section 244(1).

2. Notice must be given before the expiry of the period which would otherwise be allowed under
saction 244{1).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completad in the manner illustrated below,

0':L550§4'515 815

. - H

Prasentor's name address For official use
telephane number and reference {if any}: § D.E.8, Post 100Mm




. . 10-03‘-1994.15131 +49 6198 843050 . CHOICE HOTELS INTERMATICHAL.

COMPANIES FORM No, 244

Netlce of cialm to extension of
pericd allowed for isying and
dslivedng accounts — ovarsan
business or intercsis

R

o
wr

E]

5ay
£y

>

e

Pursuant 10 section 244 of tha Compinioa Act 1885

) i:.,.,f".,,"}’u."“ €0 inssriad by section 11 ol tha Companiss Aot 1962
mxgin .
. To the Reglarar of Companias Compiny number
3808 ool
ity oty {acdress averioat) Litecos e J
Seld bh:x's:uh Namma of compeny
i ~ L il R kR
. nn
* ingurt full narw
of company ——— — PR

The directors of this company pive notioy that the company is canying on businass, or his Intarasts,

cutsids the Uinited Klngdom, the Channa! islands and tha lsle of Min snd clsim an sxtangion of threa

months to the patiod skowsd undar thix saction for laying and delivering sccounts In rslxtion to the
T dalets & financial year of the company [sndingl{wivich unded on]t

%

Osy Month  Yaar

Nots ‘ .
* 1, A compeny which carrien on biisinsos or haa Interestn outalda the United Kingdom, tha Chennel

slands and thi lsle of Man may, by giving notios Intha proscribad form to the Ragistrar of
Companies undar secdon 244(3) of the Act, cisim an axtansion of thres months to the period whish

otharwiaa would be gllowed for tha laying and deitvety of accounts under saaton 248(1),

2. Notica must be glven before the explry of the perlad which would othorwise be sliowed uncar
i secrion ZA4{1),

3, A saparate notice will ba raquired for esch period for which the clalm [s mads,
4. The date In the box oa the farm ahould be completad in the menasr filustratad balow.

ICRBRERE

Presentor's name pddieas
telaphene numbsar snd refersnce (f sl

- *
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Company No. 1796064

THE COMPANIES ACT OF 1985 AND 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF QUALITY HOTELS LIMITED
At an Extraordinary General Meeting the above-named company duly held on Q_
May, 1994 the following resolution was passed as a Special Resolution:-
"THAT the Articles of Association of the Company be amended by the insertion of a new

regutati~n (to be numbered 3) in the following form:-

TRANSFER QF SHARES

3. (a)  The Directors may decline to register any transfer of any share, whether
or not it is a fully paid share if such share is transferred in breach of these
Articles or any agreement entered into by the Members from time to time
regulating their relationships inter se.

(b)  The sale, assignment or other transfer, whether voluntary or involuntary or
the result of a merger, reconstruction, amalgamations, consclidation or
similar action of all or any part of the shares of a Member to a party other
than another Member is prohibited without first obtaining the unanimous
consent of all the other Members.

and the renumbering of all subsequent regulations accordingly and the insertion
of a new regulation (to be numbered 19) in the following form:-

AUTOMATIC WINDING UP

15. (a) Upon the occurrence of any of the following events the provisions of this
Article shall apply with respect to the automatic dissolution of the
Company:

(i in the case of a holder of shares who is a natural person those
events are:

- his death;

- his insanity or mental disorder and«the making of an order by
T "‘ " || ll} m a court having jurisdiction (whether in the United Kingdom or
"m II |

*A4RPRIRGN

ABIIRECEIPT DATE 102706794
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(ii)

7 ree

elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to his
property or affairs;

- the commencement against him of bankruptcy proceedings
(or any equivalent or analogous procedure under the law of
any jurisdiction)

In the case of any holder of shares which is not a natural person
those events are:

- its dissolution, liquidation or winding up;
- the commencement against it of proceedings in respect of

insolvency or for liquidation {or any equivalent or analogous
procedure under the law of any jurisdiction).

(b)  Upon the occurrence of an event referred to in Article 15(a):

(i

(i)

the Directors shall cause an Extraordinary General Meeting of the
Company to be convened for a date no later than 90 days after the
occurrence of the event in question at which an Ordinary Resolution
will be proposed requiring that the Company be wound up (the
"Liquidation Resolutien"). At such meeting the votes of those
members (whether present in person or by proxy) who vote in
favour of the Liguidation Resolution shall be pro tanto increased
(fractions of a vote being permitted) so far as necessary to ensure
that such resolution shall be carried unless members holding or
beneficially entitled to at ieast 95% of the issued share capital of the
Company vote that the Company should not be wound up; and

the Directors shalil, prior to the date of the Extraordinary General
Meeting at which any Liquidation Resolution is to be proposed,
request the Company's auditors to report on whether the Company
is solvent within the meaning of Section 89(1} of the Insolvency Act
of 1986 (or any statutory modification or re-enactment thereof) and,
if the auditors’ report confirms that it is solvent, the Directors shall,
within the time period specified in Section 89(2) of that Act, give a
declaration of solvency in accordance with that Section.”

Secretary

Wﬁ(}.—aﬂ;(

Everett F. Casey




Compa.y No. 1786064

THE COMPANIES ACT OF 1985 AND 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION OF QUALITY HOTELS LIMITED
At an Extraordinary General Meeting the above-named company duly held on ;_.7-_{__
May, 1994 the following resolution was passed as a Special Resolution:-
"THAT the Articles of Association of the Company be amended by the insertion of a new

regulation (to be numbered 3) in the following form:-

TRANSFER OF SHARES

(a) The Directors may decline to register any transfer of any share, whether
or not it is a fully paid share if such share is transferred in breach of these
Articles or any agreement entered into by the Members from time to time
regulating their relationships inter se.

[ 9

(b)  The sale, assignment or other transfer, whether voluntary or involuntary or
the result of a merger, reconstruction, amalgamations, consolidation or
similar action of all or any part of the shares of a Member to a party other
than another Member is prohibited without first obtaining the unanimous
consent of all the other Members.

and the renilmbering of all subsequent regulations accordingly and the insertion
of a new regulation (to be numbered 18) in the following form:-

AUTOMATIC WINDING UP

15. (a) Upon the occurrence of any of the following events the provisions of this
Article shall apply with respect to the automatic dissolution of the

Company:
(i in the case of a holder of shares who is a natural person those
events are:

- his death;

- his insanity or mental disorder and the rnaking of an order by
a court having jurisdiction (whether in the United Kingdom or

IRIOMTY
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(ii)

elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to his

property or affairs;

- the conimencement against him of bankruptcy proceedings
(or any equivalent or analogous procedure under the law of

any jurisdiction)

In the case of any holder of shares which is not a natural person
those events are:

- its dissolution, liquidation or winding up;
- the. commencement against it of proceedings in respect of

insolvency or for liquidation (or any equivalent or analogous
procedure under the law of any jurisdiction).

(b)  Upon the oceurrence of an event referred to in Article 15(a):

(i)

e

the Directors shall cause an Extraordinary General Meeting of the
Company to be convened for a date no later than 90 days after the
occurrence of the event in question at which an Ordinary Resolution
will be proposed requiring that the Company be wound up (the
"Liquidation Resolution"). At such meeting the votes of those
members (whether present in person or by proxy) who vote in
favour of the Liquidation Resolution shall be pro tanto increased
(fractions of a vote being permitted) so far as necessary to ensure
that such resolution shall be carried unless members haolding or
beneficially entitled to at least 95% of the issued share capital of the
Company vote that the Company should not be wound up; and

the Directors shall, prior to the date of the Extraordinary General
Meeting at which any Liquidation Resolution is to be proposed,
request the Company's auditors to report on whether the Company
is solvent within the meaning of Section 89(1) of the Insolvency Act
of 1986 (or any statutory modification or re-enactment thereof) and,
if the auditors’ report confirms that it is solvent, the Directors shall,
within the time period specified in Section 89(2) of that Act, give a
declaration of solvency in accordance with that Section.”

2 YOI,

Everett F. Casey
Secretary
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