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 Articles of Association
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KEMPINSKI HOTELS SA

KEMPINSKI HOTELS AG

KEMPINSKI HOTELS Ltd

	
	I. Name, Registered Office and Object



	Name, Registered

Office, Duration
	Article 1
A public limited company with a registered office in Geneva and an unlimited duration exists under the name of 

KEMPINSKI HOTELS SA

KEMPINSKI HOTELS AG

KEMPINSKI HOTELS Ltd
which is governed by this Articles of Association and the sections 620 and following of the Swiss Code of Obligations.



	Object
	Article 2

The object of the Company is to develop and operate an international chain of de luxe hotels.  To this end it involves itself in the management of the chain’s establishments and any auxiliary companies and businesses.  It may also act as consultant or expert with respect to third parties in matters relating to hotel management and the design and construction of hotels.

It may also acquire interests in hotel companies in Switzerland and abroad, and in auxiliary companies in the hotel sector.  It may acquire, rent or let, in its own name, hotels or businesses that are directly or indirectly related to the hotel industry, and sell or transfer same.



	
	II: Share Capital – Shares



	Share Capital

Shares
	Article 3

The share capital of the Company is set at five CHF 5'000'000.- (five million francs), divided into 5'000 registered shares of CHF 1'000.- (one thousand francs) each, fully paid-up.

A certificate guaranties the share value. In place of  individual securities, the Company may issue share certificates for several shares.

The registered shares may be converted into bearer shares and vice-versa, at any time, by a change of the Articles of Association agreed by the General Meeting.



	Share Register

Share Transfer


	Article 4

The Board of Directors shall maintain a share register indicating the names and addresses of the holders and the usufructuaries. Only the persons entered in the share register shall be recognized as shareholders or usufructuaries by the Company. Any share transfer shall require the approval by the Board of Directors.

The approval may be denied for good reasons. Are meant to be good reasons any of the following:

1.
Keeping away buyers operating an enterprise competing with the object of the company, interested therein or working therein.

2.
The acquisition or the holding of actions on behalf or for the interest of third parties.

The approval may be denied without indicating any reason, if the Board of Directors takes the shares (on behalf of the company, of  specific shareholders or of any third party) for their fair value at the time of the request.

The company may, after having heard the person concerned, cancel the entries on the share register, when they have been made on the basis of wrong information from the buyer. This one shall be immediately informed.



	
	III. Corporate Organization



	Bodies
	Article 5

The Corporate bodies are:

A. The General Meeting

B. The Board of Directors

C. The Auditors



	
	A. The General Meeting


	Supreme Body
	Article 6

The General Meeting is the supreme decision-making power of the Company. Its inalienable rights are set on Article 698 of the Code of Obligations.



	Notice
	Article 7
The General Meeting shall be convened by the Board of Directors and, if necessary, by the auditors, as well as in the cases legally provided for, at least twenty days prior to the meeting, in accordance with article 25 of these Articles of Association. Furthermore, articles 699-701 of the Code of Obligations are applicable.



	Voting right

Representatives
	Article 8

Every shareholder has the right to attend the General Meeting. Every share has the right to one vote. Any shareholder may be represented by another shareholder or a third party, holding a written power of attorney.



	Chair

Minutes
	Article 9

The General Meeting shall be chaired by the chairman of the Board of Directors or, failing him, by another director or another ad hoc chairman, elected by the General Meeting.

The chairman shall appoint the minutes editor and the scrutineers. The minutes shall mention at least the items mentioned in the article 702, paragraph 2, of the Code of Obligations.



	Resolutions /

Appointments
	Article 10

All resolutions and appointments of the General Meeting shall require the affirmative vote of an absolute majority of all shares represented, provided that the legal provisions requesting another majority, among other those of the article 704 of the Code of Obligations, be complied with.

The Chairman shall have the casting vote.



	
	B. The Board of Directors



	Managing Body
	Article 11

The Company shall be managed by a Board of Directors. It may decide upon all matters which the Law or the Articles of Association do not reserve to the General Meeting or the Auditors. 



	Members
	Article 12

The Board of Directors shall be composed of one or more members. The members of the Board of Directors shall be appointed to office by the General Meeting for a term of one year. They shall be eligible for re-appointment. One year means the time elapsed from a Ordinary General Meeting and the next one. If, before the end of this period, a Director is changed for any reason, the term of office of the new Director shall end at the time the office of his or her predecessor would have ended.



	Organization
	Article 13

The Board of Directors shall organize itself and shall appoint its chairman and its secretary. The last does not need to be a Director neither a shareholder.



	
	Article 14

The Board of Directors shall validly decide when a majority of its members is present.

All resolutions and appointments shall require the affirmative vote of members present. In the event of a tied vote, the chairman shall have the casting vote.

Every Director may request the convening of a General Meeting.



	Resolutions by

Circular
	Article 15

Resolutions of the Board of Directors may be properly passed in the form of a written approval (by letter, facsimile, electronic mail or other means) given to a motion, unless one of the members of the Board requests an oral debate.  



	Minutes
	Article 16

Minutes shall be drawn up of the proceedings and resolutions of the Board of Directors.



	Management Delegation
	Article 17

The Board of Directors may appoint one of its members for the preparation and execution of its resolutions or for the control of specific affairs. The Board of Directors shall ensure that the delegate is properly informed.

The Board of Directors may delegate all or part of the Company management, the execution of its resolutions or the control of its affairs to one of its members or third party. In such event and according to article 716b of the Code of Obligations, the corresponding forms will be determined in By-Laws.

The powers of the Board of Directors contained in article 716a of the Code of Obligations remain untransferable and inalienable.



	Representation
	Article 18

If so authorized by resolution, the members of the Board of Directors will represent the Company.

The Board of Directors confers the signing power on behalf of the Company; in principle, this power is joint by two, except where a decision from the Board of Directors otherwise decides.



	
	C. Auditors



	Audit
	Article 19
The Auditors verify the annual accounts of the Company and submit their report to the General Meeting, in accordance with articles 728-730 of the Code of Obligations.



	Auditors
	Article 20
The General Meeting shall appoint to office auditors, for a term of one year. One or more auditors possessing the professional qualifications legally required may be appointed as auditing body.

The auditing body shall be eligible for re-appointment. Its rights and duties are those contained in articles 727 et seq. of the Code of Obligations.



	
	IV. Accounting



	Legal basis
	Article 21

The accounting and the management report, including the profit and loss account, the balance and the attachment, shall comply with the provisions of articles 662 et seq. and 957 et seq. of the Code of Obligations.



	Financial Year
	Article 22

The financial year shall begin on the first day of January and end on the thirty-first day of December of each year.  



	
	Article 23

The General Assembly decides on the profit on the balance sheet, according to the legal requirements concerning the distribution of profits, en particular those of articles 671 et seq. of the Code of Obligations.



	
	V. Winding Up and Liquidation



	Winding Up

Liquidation
	Article 24

The General Assembly may decide at any time the winding up and the liquidation of the Company, according to the legal and statutory provisions.

The liquidation shall be carried out by the Board of Directors, insomuch as it has not been entrusted to others by the General Meeting.

The liquidation of the Company shall be carried out in accordance with the articles 742 et seq. of the Code of Obligations. The liquidators are allowed to sell by agreement assets, including real property.

After payment of all outstanding debts, the assets shall be distributed among the shareholders, in proportion to their payments.



	
	VI. Notices



	
	Article 25

Notices to the shareholders shall be validly made when sent by letter to the addresses in the share register.

Notices to creditors shall be validly made, if legally required, when published in the Feuille Officielle Suisse du Commerce, the publication means for the Company.



	
	


The undersigned hereby certifies that these Articles of Associations conform to those presently filed with the Trade Registry in Geneva. 

Geneva, 27 JUNE 2004

The registrar

[seal and illegible signature]
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