COMPANY NO. 2940925

THE COMPANIES ACTS 1985 AND 1985
COMPANY LIMITED &Y, {ARES
RESOLUTIONS IN WRITING
of

PARAMOUNT HOTELS LIMITED

In accordance with section 381a of the Companies Act 1985, we, being
all the members of the Company who at the date of these resclutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be Passed az elective resolutions
of the Company and Resolution 4 be passed as an ordinary resolution:

RESOLUTION 1

THAT, in accorxrdance with sections 252 and 379A of the
Companies Act 1985, the Company dispenses with the laving of
accounts and reports before the Company in general meeting.

RESOLUTION 2

THAT, 1n accordance with sections 366A and@ 379A of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings.

RESOLUTION 3
THAT, in accordance with sections 3794 znd 386 of the
Companies Act 1985, +the Company dispenses with the
obligation to appoint auwditors annually.

RESOLUTION 4
THAT, the appointment of Coopers and Lybrand as auditors of

the Company with effect from August 1955 be and is hereby
fully ratified.

Barings (Guernsey) Limited as Trustee of
Schroder UK Buvout Fund IXII Trust I
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Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust II

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund III LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LPI

Schroder venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP2

Thomas Michael Fromm

Ian Pollock

Jdoanne Kearsey

Trudi Purtill

Walter Kasconas e

Nicholas Logue

Gaynor Carroll
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Stephen Muzphy
/—__.:;%’.% = 0T

Michael Purtill

Liam Walsh

lan Goulding

Nicholas Lawrence

David Kelly

We, being the auditors of the above company, hereby:-

(a}

(b)

acknowledgz that a copy of the above resolution has been
sent to us; and

notify the company that in our opinion the above resolution

does not concern us as auditors*/does concern us as auditors
but need not be considered by the company in general

meeting/by a meeting of the relevant class of the members of
the company*

* delete/amend as appropriate
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" COMPANY NO. 2940925

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS IN WRITING

of

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resolution 4 be passed as an ordinary resolution:

RESOLUTION 2

THAT, in accordance with sections 252 and 379A of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.

RESOQLUTION 2

THAT, in accordance with sections 366A and 3798 of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings.

RESOLUTION 3
THAT, in accordance with sections 3792 and 386 of the
Companies Act 1985, +he Company dispenses with the
obligation to appoint auditors annually.

RESOLUTION 4

THAT, the appointment of Coopers and Lybrand as auditors of
the Company with effect from August 1995 be and is hereby
fully ratified.

Barings {(Guernsey) Limited as Trustee of
Schroder UK Buyout Fund YII Trust I
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Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust X

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund IXI LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP1

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund IIY LP2

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill

Walter Kasconas

Nicholas Legue

Gaynor Carroll
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Stephen Murphy

Michael Purtill

Liam Walsh

Ian Goulding

Nicholas Lawrence

David Kelly

We, being the auditors of the above company, hereby:-

(a) acknowledge that a copy of the above resolution has ieen
sent to us; and
(b) notify the company that in our opinion the above resolution

does not conecern us as auditers*/does concern us as auditors
but need not be considered by the company in general
meeting/by a meeting of the relevant class of the members cf

the companyY*

* delete/amend as appropriate
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'COMPANY NO. 2940925

THE COMPANIES ACTS 1985 aND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS IN WRITING

af

PARAMOUNT HOTELS LIMITED

in acgordance with section 381A pf the Companies Act 1965, we, heing
all the menbers af the Company who at the date of these resclutions
are entitled to attend and vote at a general meeting of the Company,
agree that rescluticns 1, 2 and 3 be passed as elective resolutions
af the Company and Resolution 4 be passed as an ordinary resolution:

RESOLIPION 1
1. THAT, in accordance with sections 252 and 37%A of the
Companiss Act 1985, the Company dispenises with the laying of
accounts and reports before the Company in general meeting.
RESOLUTION 2

2. THAT, in accordance with sgections 3663 and 3792 of the
cOmpamee Act 1985, the Company dispenses with the holdin
oI annual general meet_ngs.

RESOLUTION 3
3. THAT, in azccordance with sections 379A and 286 of the
Companies aAct 1935, +the Company dispenses with +he
obiigation to appoint auditors annually.

RESOLIUFPION 4

5. THAT, the zppointment of Ccopers and Lybrand as sudizers
the Company with effect from August 14983 be and ig her
fully ratified.
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ag Trustee of Schroder UK Venture Fung III Trust

Schroder Venturszs Managsrs Inc as General Partner
af Schroder UK Venture Fund III LP1

Schroder Venture Managers Inc as General Pariner
of Schroder UK Venture Fund IIl LP2

Thomas Michael Fromm

Ian Pollcel
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Stephen Murphy

Michaal Purtill

Lliam Walsh

Ian Goulding

Nigholas Lawrence

David Xally

Wa, being the auditors of the above company, hereby:-

(2)

(b}

acknowledge that a copy of the above resolution has been
sent toc us; and . . .

nctify the company that in our opinion the above resolution
does not concern us as auditors#*/deoes concern us as auditors
but need not bs considered by the company in general
meeting/by a meeting of the relevant class of the members of

the company*

* delete/z2mend as appropriate

211G (a3 _

N - - o .
£e Lt ASnenayCElTRaLTes il LT B

8]

e



o ol Li

COMBANY NO. 2940925

i
ozl o

SR

o

. THE COHPANL1ES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS IN WRITING
of

PARBMOUNT HOTELS LIMITED

In accordance with section 381Aa of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resolution 4 be passed as an ordinary rvesolution:

RESOLUTION 1
1. THAT, in accordance with sections 252 and 379A of +the
Companies Act 1985, the Company dispenses with the laying of
accounts and reporits before the Company in general meeting.
RESOLUTION 2
2. THAT, in accordance with sections 266A and 37%A of +the

Companies Act 1985, the Cempany dispenses with the holding
of annual general meetings.

RESOLUTION 3
3. THAT, 1in accordance with sections 379A and 386 of +he
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors anpnualiy.

RESOLUTION 4

4. THAT, the appointment of Coopers and Lybrand as suditors of

the Company with effect from August 1995 be and is hercby
fully ratified.

Barings (Guernsey) Limited as Trustec of
Schroder UK Buvout Fund III Trust I
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Barings (Guernsey) Linited as Trustee of
Schroder UK Buyout Fund IXI Trust II

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund III LP1

Barings (Guernsey) Limited as Cuztodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund IIT Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LPi

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP2

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill

Walter Kasconas

Nicholas Logue

Gaynor Carroll
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Stephen Murphy

Michael Purtilil

Liam Walsh

Ian Goulding

Nicholas Lawrence

David Kelly

We, being the auditors of the above company, hereby:-

{a) acknowledge that a copy of the above resolution has been
sent to us; and

(b} notify the company that in ocur opinion the above resolgtion
does not concern us as auditors : SOTS
but—perd—mrrt—te—ronrshderot Oy tmeTompaEny I general
thevompanyr—
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COMPANY NO. 2940925

THE COMPANLIES ACTS 1985 .LND 1989

COMPANY LIMITED BY SHARES

RIESOLUTIONS IN WRITING

of

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resolution 4 be passed as an ordinary resolution:

RESOLUTION 1
1, THAT, in accordance with sections 252 anf 37%A of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports befourz the Company in general meeting.
RESQOLUTION 2

2, THAT, in accordance with sections 366A and 379A of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings.

RESOLUTION 3
3. TBAT, in accordance with sections 3792 and 286 of the
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors annually.
RESOLUTION 4
4. THAT, the appointment of Coopers and Lybrand as auditors of

the Company with effect from hAugust 1995 be angd iz hereby
fully ratified.

Barings (Guernsey) Limited as Trusiee of
Schroder UK Buycut Fund IJI Trust I
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Barings {Cuernsey) Limited as Trustee of
Schroder UK Buyou¢ Fund IXI Trust IT

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund ITI LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co~investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP1

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund IXI LP2

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill

Walter Kasconas

Nichelas Logue

Gavnor Carroll
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Stephen Murphy

Michael Purtill

Liam Walsh

Ian Goulding

Nicholas Lawrence
AW,

Dawvid Keli#

We, being the auditors of the above company, hereby:-

(a) acknowledge that a copy of the above resolwtion has been
sent to us: and

(b) notify the company that in our opinion the above resolution
does not concern us as auditors*/does concern us as auditors
but need not be considered by the company in general
meeting/by a meeting of the relevant class of the members of
the company*

* delete/amend as appropriate
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COMPANY NO. 2940925

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS 1IN WRITING
of

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resolution 4 be passed as an ordinary resocolution:

RESOLUTION 1
1. THAT, in accordance with sections 252 and 379A of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.
RESCLUTION 2
2. THAT, in accordance with sections 366A and 3792 of the
Companies Act 1985, the Company dispenses with the holding
of annual. general meetings.
RESOLUTION 3
3. THAT, in accordance with sections 3792 and 386 of the
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors annually.
RESOLUTION 4

4. THAT, the appointment of Coopers and Lybrand as auditors of
the Company with effect from August 1995 be and is hereby
fully ratified.

Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund 1II Trust I .
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Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust II

Barings (Guernsey) Limited as Custodian of
8chroder UK Buyout Fund III LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP1

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP2

Thomas Michael Fromm

Ian Pollock

Joanne Kearse . - -
Y ,,o % \3,‘ \A_}\C%

‘\"—.—J}

Trudi Purtill

Walter Kasconas

Nicholas Logue

Gayner Carroll
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Stephen Murphy

i 12 s bty St

Michael Purtill

Liam Walsh

Ian Goulding

Nicholas Lawrence

David Kelly

We, being the auditors of the above company, hereby: -

(a) acknowl=2dge that a copy of the above resolution has been
sent to .3; and

(b) notify the company that in our opinion the above resolution
does not concern us as auditors¥*/does concern us as auditors
but need not be considered by +the company in general

meeting/by a meeting of the relevant class of the members of
the company*®

* delete/amend as appropriate
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. COMPANY NO. 2840925

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESCLUTIONS IN WRITING

of

PARBMOUNT HOTELS LIMITED

In accordance with section 3814 of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resoluticn 4 be passed as an ordinary resolution:

RESOLUTION 1

THAT, in accordance with sections 252 and 379a of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.

RESOLUTION 2
THAT, in accordance with sections 366A and 3792 of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings.

RESOLUTION 3
THAT, in accordance with sections 37YA and 386 of the
Companies Act 1985, <the Company dispenses with the
obligation to appoint auditors annually.

RESOLUTION 4

THAT, the appointment of Coopers and Lybrand as auditors of
the Company with effect from August 1995 be and iz hereby
fully ratified.

Barings (Guernsey) Limited as Trustee of

Schroder UK Buyout Fund III Trust T
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Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust II

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund III LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund ILII Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as Genexral Partner
of Schroder UK Venture Fund III LPL

Schroder Venture Managers Inc as General Partner

of Schreoder UK Venture Fund III LP2
v

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill

Walter Kasconas

Nicholas Logue
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Stephen Murphy

S

Michael Purtill

Liam Walsh

Ian Goulding

Nicholas lLawrence

David Kelly

We, being the auditors of the above company, hereby:-

{a) acknowledge that a copy of the above resolution has been

sent to us: and

(b) notify the company that in our opinion the above resolution
does not concern us as auditors*/does concern us as auditors
but need not be considered by the company din general
meeting/by a meeting of the relevant class of the members of

the company#®

* delete/amend as appropriate
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COMPANY NO. 2940925

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES R
63....00
RESOLUTIONS IN WRITING
of v

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resclutions
of the Company and Resolution 4 be passed as ar: ordinary resolution:

RESOLUTION 1

THAT, in accordance with sections 252 and 3794 of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.

RESOLUTION 2

THAT, in accordance with sections 366A and 379A of the

Companies Act 1985, the Company dispenses with the holding
of annual general meetings.

RESQLUTION 3
THAT, in accordance with sections 3792 and 386 of the
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors annually.

RESCLUTION 4

THAT, the appointment of Coopers and Lybrand as auditors of

the Company with effect from August 1995 be =a2nd ig hercby
fully ratified,

Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust I '
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Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trist II

Barings (Guernsey) Limited as Custodian of
Schreoder UK Buyout Fund JII LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co~investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schreder UK Venture Fund IXI LPL

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP2

Thomas Michael Fromm
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Ian Pollock 7 C/ / e
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Joanne Kearsef// é’///

Trudi Purtill

Walter Kasconas

Nicholas Logue

Gaynor Carroll
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Stephen Murphy

Michael Purtilil

Liam Walsh

Ian Goulding

————

Nicholas Lawrence

David Kelly

We, kheing *he auditors of the above company, hereby:-

(a) acknowledge that a copy of the above resolution has been

sent to us: and

{b) notify the company that in our opinion the above resolution
does not concern us as auditors*/does concern us as auditors
but need not be considered by the company in general
meeting/oy a meeting of the relevant glass of the members of

the company=

* Qelete/amend as appropriate
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COMPANIES ACTS 1985 aND 1989
COMPANY LIMITED BY SHARES
RESOLUTIORS IN WRITING

of

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resolution 4 be passed as an ordinary resolution :

RESOLUTION 1
1. THAT, in accordance with sections 252 and 379a of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.
RESOLUTION 2
2. THAT, in accordance with sectione 366A and 379a of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings.
RESOLUTION 3
3. THAT, in accordance with sections 3792 and 2386 of the
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors annually.
RESCLUTION 4
4. THAT, the appointment of Coopers =znd Lybrand as auditerz of

the Company with effect from hugust 1995 be znd is hereby
fully ratified.

Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust I
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Barings (Guernsey) Limited as Trustce of
Schroder UK Buyout #und IIT Trust ir

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund IIT LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Parthner
of Schroder UK Venture Fund ITI LPL

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP2

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill ‘_z%j_u;\

Walter Kasconas

Nicholas Logue

Gaynoxr Carroll
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Stephen Muxrphy

Micbkae) Purtill

Liam Walsh

Ian Goulding

Nichelas Lawrence

David Kelly

We, being the auditors of the above company, hereby:-

(&) acknowledge that a copy of the above resolution has been
sent to us; and

{b) notify the company that in our opinion the above resolution
does not concern us as auditors¥/does concern us as auditors
but need not be considered by the company in general
meeting/by a meeting of the relevant class of the members of
the companY#®

* delete/amend as appropriate
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COMPANY NO. 2940925

THE COMPANIES ACTS 1985 AND 19089

COMPANY LIMITED BY SHARES

RESOLUTIONS IN WRITING

of

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 he passed as elective resolutions
of the Company and Resolution 4 be passed as an ordinary resolution:

RESOLUTION 1
1. THAT, in accordance with sections 252
Companies Act 1985, the Company dis “=nses w
accounts and reports before the Comg.any in

RESOLUTION 2

wnd 3792 of the
ith the laying of
general meeting.

2. THAT, in accordance with sections 3664 and 379A of the
Companies Act 1985, the Company dispenses with the holding

of annual general meetings.

RESOLUTION 3

3. THAT, in accordance with sections 379A and 386 of the
Companies Act 1985, +the Company dispenses

obligation to appoint auditors annually.

RESOLUTION 4

4. THAT, the appointment of Cocpers and Lybrand as auditors of
the Company with effect from August 1995 be and is herehy

fully ratified.

Barings (Guernsey) Limited as Trustece of
Schroder UK Buyout Fund ITI Trust I




- — e ———e

Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund IXI Trust II

Barings (Guernsey) Limited as Custodian of
Schrodexr UK Buyout Fund III LP1

—

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-invesitment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP1

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP?2

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill

Walter Kasconas

Nicholas Logue

Gaynor Carroll
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Stephen Murphy

2t

Michael Purtill

Liam Walsh

Ian Goulding

~
Nichol é?ithence

|/
/ O =
NN

David Kelly

We, being the auditors of the above company, hereby: -

(a) acknowledge that a copy of the above resolution has been
sent to us; and

(b) notify the company that in our opinion the above resolution
does not concern us as auditors*/does concern us as auditors
but need not be considered by the company in general
meeting/by a meeting of the relevant class of the members cof
the companyY*

* delete/amend as approbriate
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T3E COMPANIES ACTS 1985 BND 1989
COMPANY LIMITED BY SHRARES
RESOLUTIONS IN WRITING
of

PARAMOUNT HOTELS LIMITED

in scrordance with section 381A of the Companies Act 1985, we, being
a2ll the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that rescliutions 1, 2 and 2 be passed as alective regolutions
of the Cempany and Resolution 4 be passed ag an ordirary resolution:

4.

1

RESOLUTION 1

THAT, in accordance with sections 252 and 3794 of the
Companies Act 1985, the Company dispensas with the laying of
accounts and reports before the Company in general meeting.

RESOLUTIOR 2
THAT, in accordance with sections 3662 and 3792 of the
Companies Act 1985, the Company dispenses with the holding
of annual general neetings.

RESOLUTION 3

THAT, in accordance with sections 3792  and 386 of the
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors annually.

RESOLUTION 4
THAT, the appointment of Coopers and Lybrand as azuditors of

the Company with effect from August 1995 be and is hereby
fully ratified.
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COMBANY NO. 2940025

THE COMPAINIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHERES

RESOLUTIONS IN WRITING

of

PARAMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resclutions

of

the Company and Resolution 4 be passed as an ordinary resolution:

RESOLUTION 1,

THAT, in accordance with sections 252 and 379A of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.

RESOLUTICN 2
THAT, in accordance with sections 3662 and 379A of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings,

RESOLUTION 3

THAT, in accordance with sections 3792 and 386 of the
Companies Act 1985, the Company dispenses with the
obligation to appoint auditors annually.

RESOLUTION 4
THAT, the appointment of Coopers and Lybrand as auvditors of

the Company with effect from August 1995 be and is hereby
fully ratified.

Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust I
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Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust II

Barings {Guernsey) Limited as Custodian of
Schroder UK Buyout Fund ITI LpP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder International Trust Company
as Trustee of Schroder UK Venture Fund III Trust

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund LII LPL

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund III LP2

Thomas Michael Fromm

Jan Pollock

Joanne Kearsey

Trudi Purtill

Walter Kasconas

Nicholas Logue

Gaynor Carroll
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Stephen Muxphy

Michael Purtill

Liam Walsh

Ian Goulding /Q? dﬁ;x"j?

Nicholas Lawrence

David Kelly

We, being the auditors of the above company, hereby:-

{a) acknowledge that a copy of the above resolution has been
sent to us; and

{b) notify the company that in cur opinion the above resolution
does not concern us as auditors#*/does concern us as auditors
but need not be considered by the company in general

meeting/by a meeting of the relevant class of the members of
the company*

* delete/amend as appropriate
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COMPANY NO. 2940925

THE COMPANIES ACTS 1984 aND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS IN WRITING
of

PARBMOUNT HOTELS LIMITED

In accordance with section 381A of the Companies Act 1985, we, being
all the members of the Company who at the date of these resolutions
are entitled to attend and vote at a general meeting of the Company,
agree that resolutions 1, 2 and 3 be passed as elective resolutions
of the Company and Resoclution 4 be passed as an ordinary resolution:

RESOLUTICON 1
1. THAT, in accordance with sections 252 and 379A of the
Companies Act 1985, the Company dispenses with the laying of
accounts and reports before the Company in general meeting.

RESOLUTION 2

2. THAT, in accordance with sections 366A and 379A of the
Companies Act 1985, the Company dispenses with the holding
of annual general meetings.

RESOLUTIOHN 3
3. THAT, in accordance with sections 3794 and 286 of the
Companies 2Act 1985, +the Company dispenses with the
obligation to appoint auditors annually.
RESOLUTION 4
4. THAT, the appointment of Coopers and Lybrand as auditors of

the Company with effeci from August 1995 be and is heraby
fully ratified.

Barings (Guernsey) Limited as Trustee of
Schroder UK Buyout Fund III Trust L
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Barings (Guernsey) Limited as Trusteoe »f
Schroder UK Buyout Fund III Trust II

Barings (Guernsey) Limited as Custodian of
Schroder UK Buyout Fund III LP1

Barings (Guernsey) Limited as Custodian
of Schroder UK Buyout Fund III Co-investment Scheme

Schroder Internaticnal Trust Company
as Trustee of Schroder UK Venture Fund TII Trust

Schroder Venture Managers Inc as General Partner
of Schreder UK Venture Fund III LP1

Schroder Venture Managers Inc as General Partner
of Schroder UK Venture Fund IJII LP2

Thomas Michael Fromm

Ian Pollock

Joanne Kearsey

Trudi Purtill

Walter Kascconas

Nicholas Logue

Gaynor Carroll & -~ | .. .
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Stephen Murphy

Michael Purtill

Liam Walsh

Ian Goulding

Nicholas Lawrence

David Kelly

We, being the auditors of the above company, hereby:-

(a) acknowledge that a copy of the above resolution has been

sent to us; and

(b) notify the company that in our opinion the above resolution
dees niot concern us as auditors*/does concern us as auditors
but need not be considered by the company in general
meeting/by a meeting of the relevant class of the members of

the company*

* delete/amend as appropriate
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