FILE COPY

CERTIFICATE OF‘INCORPORAT_ION

OF A PRIVATE UNLIMITED COMPANY

Company No. 4508373

The Registrar of Companies for England and Wales hereby certifies that

SCIH BRANSTON 3

is this day incorporated under the Companies Act 1985 as a private
company and that the company is unlimited.

Given at Companies House, Cardiff, the 9th August 2002
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*N04508373H*
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2000
Company Secretary

Jlueprint 12 |

Declaration on application for registration

Please complete in typesctipt,
or in bold black capitals.
CHFPO10

Company Name in full | 3C\H FRAMSTN 2

Ll Maaenet Coaee Pervooun
of | Winwsier (eescens bhaw WY comre | Bowus

do solemnly and sincerely declare that | am a 1 [Selieiterangagedinthe
t Please delete as appropriate formation-afthre-eompany][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the

Companies Act 1985] and that ali the requirements of the Companies Act
1885 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to be
true and by )&Ifl":l? of the Statutory Declarations Act 1835.

Declarant's signature %{p@\

Declared at | { Aranic. S€ET, (opbon , WL WAL

Day Month Year
on OIQ Q|«’3’ 2,0,0L
©Please print name Obefore me SIMOM k‘{ LATT

Signed CYJLU &ﬂ% Date ogr/otl/()l,

A Commissioner for Oaths or Notary Public or Justice of the Peace or
Solicitor

Please give the name, address, telephone

number and, if available, a DX number and Hotnun bt pﬁH'OG\AA-\
Exchange of the person Companies House

should contact if there is any query. Mwm
Pikows ™ 0267940 3437
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Dq,luep2 int 1 0

Company Secretary

First directors and secretary and intended
situation of registered office

Please complete in typescript,
or in bold black capitals.

CHFP010
Notes on completion appear on final page

Company Name in full SCIH_BRANSTON 3

Proposed Registered Office | 2 pORTH AuwOley pecer

(PO Box numbers only, are not acceptable)

Posttown | LedaQon]
County / Region ENLLAND Postcode [ LK ©WN

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region Postcode

Number of continuation sheets attached

Please give the name, address, telephone
number and, if available, a DX number and H"‘HVW p‘sw
Exchange of the person Companies House —
should contact if there is any query. 2.0 m+ PTUUOLE“'{ A
WIWWAWN  Tel o204 §4 3
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




Company Secretary  (Seenotes 1-5)

Company name

Name * Style / Title

* Voluntary details. Forename (S)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give

the registered or principal Post town
office address.

County / Region

Country

Consent signature

Directors (see notes 1-5
Please list direciors in ajphabetical order
Forename(s)
Surname

Previous forename(s)
Previous surname(s)
Address

Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Date of Birth

Business occupation

Other directorships

. Consent

H B!luepnnt signature
2000
Company Secretary

SerrfrAsn 3 4?//

* Honours etc

™Miss

Henun it Cxee

Agvooval

U lunsier Crescent

Hior IMCoMAE

HPI 2ZUN

Postcode

Bocks

eENZLAND

| consent to act as secretary of the company named on page 1

Date

AL .00

* Honhours etc

MR

MiCHACL  TJoHN  No&L

4R 066

7 AireoPme AJENLE

Cnswl Cle
Lorpon Postcode | W4+ 2N L
ENCLAND
Day Month Year
'l’? O|S | |Ci| L(_Ilo Nationality | € R_1T\(SH

CHANIRED ¢ CRETRRY

Plerec See NMACHED

| consent to act ag director of the company named on page 1

Date

M/C_\:JT})E . §. 02.




Directors (continued) (see notes 1-5)
Name * Style / Title
) Forename(s)
*Voluntary details.
Surname

Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

This section must be signed

by Either

an agent on behalf of all

subscribers Signed

Or the subscribers Signed

(i.e. those who signed

as members on the Signed

memorandum of

association).
Signed
Signed
Signed
Signed

mluepzﬁ.gg

Company Secretary

NS

* Honours etc

M CoLeTTe

HerurreM

21 LOSSINE AVeNDE

W ALTON ON ~ThaAdMeS

SouRed Postcode | |\ =G
ENC LAD

Day Month Year

18] 17\ [ bR Nationality ot AFRIAN

Lo el

P ARG See AT HED

| consent to act as director of the company named on page 1

Date

Date

Date

Date

Date

Date

Date

Date

/. 8.02.

7 ﬁuquv‘ Qo))

@7@8,2962

—7.8.02




Company Number:

{ONOp

= § AUG 2002
£80 FEE PAID
OMPANIES

The Companies Act 1985

Unlimited Company having a Share Capital

Memorandum of Association
of

SCIH Branston 3

+h
Adopted on 7 August 2002

3.2

The Company's name is “SCIH Branston 3".
The Company's registered office is to be situated in England and Wales.
The Company’s objects are:-

To carry on the business of a finance, investment and investment holding company in all its
branches, and to acquire by purchase, subscription, lease, concession, grant, licence or
otherwise such businesses, companies, firms, options, rights, privileges, lands, buildings,
leases, underleases, stocks, shares, debentures, debenture stock, warrants, notes, loans,
currencies, bonds, syndicates or interests in syndicates, obligations, securities, reversionary
interest, annuities, policies of assurance and other property and rights and interests in property
as the Company shall deem fit and generally to hold, manage, administer, control, co-ordinate,
develop, lease, sell or dispose of the same, whether directly or indirectly confrolled by the
Company, and to vary any of the investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other securities or obligations; to
construct, reconstruct, alter, improve, decorate, furnish and maintain offices, houses, flats,
apartments, service suites, hotels, shops, factories, warehouses, buildings, garages, works and
conveniences of all kinds, to consolidate or connect or subdivide properties and to lease or
otherwise dispose of the same, and to advance money to and enter into contracts with builders,
tenants and others and generally to finance buildings operations of every description; and to
manage any land, buildings or other property as aforesaid, whether belonging to the Company
or not, and to collect rents and income, o undertake and provide management, administration
and consultancy services of all kinds and to enter into, assist or participate in financial,
commercial, mercantile, industrial and other transactions, undertakings and business of every
description, and to establish, carry on, develop and extend the same or sell, dispose of or
otherwise turn the same to account and to co-ordinate the pelicy and administration of any
companies in which this Company is a member or which are in any manner controlled by, or
cannected with this Company.

To carry on any other business or activity of any nature whatsoever which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to be




3.3

34

3.5

3.6

3.7

3.8

3.9

3.10

3N

3.12

3.13

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 or interests therein, 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, promissary notes, and other negotiable or transferable instruments
or securities.

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

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control 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 amalgamaie of enter into partnership or any joint venture or profitfioss-sharing arrangement
or other association with any company, firm, person or body.

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

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

To borrow and raise money and to secure or discharge any debt or obligation of or hinding on
the Company in such manner 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 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 as may be thought fit and with or without security.

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.

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.




3.14

315

3.16

3.17

3.18

3.19

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, recognition or incorporation of the Company in or under the laws of
any territory outside England.

To subscribe or guarantee meney for any national, charitable, benevolent, public, general or
useful object or for any purpose which may be considered likely directly or indirectiy 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 any of
the predecessors of the Company or any other such company as aforesaid, 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.

To establish and maintain, and to contribute to, any scheme for encouraging or facilitating the
holding of shares or debentures in the Company by or for the benefit of its employees or former
employees, or those of its subsidiary or holding company or 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 associated
companies, and (so far as for the time being permitted by law) to lend money to employees 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 with a view to enabling them to acquire shares in the Company or its holding
company.

(i} To purchase and maintain insurance for or for the benefit of any persons who are or were at
any time directors, officers or employees or auditers of the Company, or of any other company
which is its holding company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any interest whether direct or
indirect or which is in any way allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, or who are or were at any time
trusiees of any pension fund in which any employees of the Company or of any such other
company or subsidiary underiaking are interested, including (without prejudice to the generality
of the foregeing) insurance against any liability incurred by such persons in respect of any act or
omission in the actual or purported execution andfor discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in refation to the Company or
any such other company, subsidiary undertaking or pension fund and {ii) to such extent as may
be permitted by law otherwise to indemnify or to exempt any such persen against or from any
such liability; for the purposes of this clause “holding company” and “subsidiary undertaking”
shall have the same meanings as in the Companies Act 1985 as amended by the Companies
Act 1989.




3.20 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.

3.21 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 or in conjunction with others.

3.22 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.

We, the Subscriber to this Memorandum of Association wish to be formed into a Company pursuant to
this Memorandum; and we agree to take the share shown opposite our name.

Name and Address of Subscriber Number of Shares taken HNAHe M0 RODRARS OF
Seconn SURSLUREL

Signed for and on behalf of ONE

Holiday Inns International B V g%\m_& Qv amd  on “‘bwuf'

Strawwnskylaan 3105 at S ¢ Anonce Ay nanss

(01 22X RAmslerdam

“The Nedberlands /rv’fo CGMPt)mﬂ R\;DLL“* Sreeed

Lowpoen W\ 61N

e L

Dated this  T** day of August 2002 ]

WITNESS to the above signatures:- gu&?\m ne_ \Q/%Q:'Y\O\, .
Qeange MNassawloan 97
L '}f? AN A rsteecla
gs&n cesd. Mana 6{} £

Dated this ay of August 2002




Company Number:

The Companies Act 1985

Unlimited Company having a Share Capital

Articles of Association
of

SCIH Branston 3

Adopted on /fugust 2002

3.2

3.3
34

3.5

PRELIMINARY

Regulations 3, 32, 34 and 35 of Table A shall not apply to the Company, but the arlicles
hereinafter contained and, subject to the modification hereinafter expressed, the remaining
regulations of Table A shall constitute the articles of association of the Company.

SHARE CAPITAL
The share capital of the Company is £250,000 divided into 250,000 ordinary shares of £1 each.

The Company may by special resolution:

increase the share capital by such sum to be divided into shares of such amount as the
resolution may prescribe;

consolidate and divide all or any of its share capital into shares of a larger amount than its
existing shares;

subdivide its shares, or any of them, into shares of a smaller amount than its existing shares;

cancel any shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any person; and

reduce its share capital and any share premium account in any way.

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the Direciors
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




4.2

4.3
4.4

(a) Pursuant to and in accordance with Section 80 of the Companies Act 1985 the Directors
shall be generally and unconditionally authorised to exercise during the period of five
years from the date of incorporation of the Company all the powers of the Company to
allot relevant securities up to an aggregate nominal amount of the unissued share capital
of the company;

{b) by such authority the Directors may make offers or agreements which would or might
require the allotment of relevant securities after the expiry of such period.

Section 89(1} of the Act shall not apply to the allotment by the Company of equity securities.

Words and expressions defined in or for the purposes of the said Section 80 or the said Section
89 shall bear the same meanings in this Article.

PROCEEDINGS AT GENERAL MEETINGS

The words "at least seven clear days’ notice” shall be substituted for the words “at least fourteen
clear days notice” in regulation 38 of Tahle A.

In the case of a corporation & 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. Regulation 53 {as so extended) shall apply mutfatis
mutandis to resolutions in writing of any class of members of the Company.

VOTES OF MEMBERS

An instrument appointing a proxy {and, where it is signed on behalf of the appointor 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 so specified, at the registered office)
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 delivered to the Secretary {or the chairman of the
mesting} 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. The instrument may be in the form of a facsimile or
other machine made copy and shall, unless the contrary is stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it relates. An instrument of proxy
relating to more than one meeting (including any adjournment thereof) having once been so
delivered for the purposes of any meeting shall not require again to be delivered for the
purposes of any subsequent meeting to which it relates. Regulation 62 shall not apply.

At a general meeting, but subject to any rights or restrictions attached to any shares, on a show
of hands every member present in person or by proxy (or being a corporation present by a duly
authorised representative) 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. Regulation 54
shall not apply.

NUMBER OF DIRECTORS

The Directors shall not be less than one in number. Reguiation 64 shall be modified accordingly.
Whenever the minimum number of Directors shall be one, a sole Director shall form a quorum,
and Regulation 89 shall be modified accordingly.




10
101

10.2

10.3

1

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may by notice in writing to the Company appoint
any other Director, or any other person who is willing to act, to be an alternate Director and
remove from office an alternate Director so appointed by him. Regulation 85 of Table A shall not
apply.

An alternate Director shall (except when absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of any commitiee 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. If 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 but he shall not be counted more
than once for the purposes of the quorum. 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 tc any
resolution in writing of the Directors shall be as effective as the signature of his 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, nor shail he he deemed to be the
agent of his appointor. Regulations 66 and 69 shall not apply.

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 shali not be entitled to receive from the
Company in respect of his appeintment as alternate Director any remuneration except only such
part {if any) of the remuneration otherwise payabhle to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

DELEGATION OF DIRECTORS' POWERS

In addition to the powers to delegate contained in Regulation 72, the Directors may delegate
any of their powers or discrstions (including without prejudice to the generality of the foregoing
all powers and discretions whaose exercise involves or may involve the payment of remuneration
to or the conferring of any other benefit on all or any of the Directors) to committees consisting
of one or more Directors and (if thought fit) one or more other named person or persons to be
co-opted as hereinafter provided. Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee. 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 authorise the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting rights
as members of the committee but so that (2) the number of members who are not Directors
shall be less than one-half of the total number of members of the committee and (b} no
resolution of the commitiee shall be effective unless passed by a majority including at least one
member of the committee who is a Director. Regulation 72 shall be modified accordingly.




12

13
13.1

13.2

14

15
15.1

15.2

15.3

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by rotation. Reguiations 73 to 75 and the
second and third sentences of Regulation 79 shall not apply, and other references in the said
Table A to retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated in any of the events specified in Regulation 81 and also
if he shall in writing offer to resign and the Directors shall resolve to accept such offer ar if he
shall be removed from office by notice in writing signed by all his co-Directors {being at least two
in number) but so that if he holds an appointment to an executive office which thereby
automatically determines such removal 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.

Any provision of the Act which, subject to the provisions of the articles, would have the effect of
rendering any person ineligible for appointment or election as a Director or liable to vacate office
as a Director on account of his having reached any specified age or of requiring special notice
or any other special formality in connection with the appointment or election of any Director over
a specified age, shall not apply to the Company.

REMUNERATION OF DIRECTORS

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 crdinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine. Reguiation 82 shall be extended accordingly.

PROCEEDINGS OF DIRECTORS

The Directors, and any committee of the Directors, shall be deemed to meet together if,
being in separate locations, they are nonetheless linked by conference telephone or other
communication equipment which allows those participating to hear and speak to each
other, and a quorum in that event shall be two persons so linked. Such a meeting shali be
deemed to take place where the largest group of those participating is assembled or, if
there is no such group, where the chairman of the meeting then is.

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 thereunder or in consequence thereof. Regulations 94 to 98 shall not apply.

Directors who are absent from the United Kingdom shall be entitled fo the same notice of
all meetings of the Directors as Directors not so absent and the third sentence of
Regulation 88 shall not apply. if a Director who is absent from the United Kingdom does not
advise the Company in writing of his overseas address, notice to his usual address in the
United Kingdom shall be deemed sufficient notice for the purposes of this Article.
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17
171

17.2

17.3

NOTICES

A member whose registered address is not within the United Kingdom shall be entitled to have
notices sent to him as if he were a member with a registered address within the United
Kingdom and the last sentence of Regulation 112 shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Act and all other laws
and regulations applying to the Company, every Director, Secretary or other officer of the
Company shall be indemnified by the Company out of its own funds against andfor
exempted by the Company from all costs, charges, losses, expenses and liabilities incurred
by him in the actual or purported execution andfor discharge of his duties and/or the
exercise or purported exercise of his powers and/or otherwise in relation to or in connection
with his duties, powers or office including {without prejudice to the generality of the
foregoing) 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 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 fo him by the Court. Regulation 118 shall not appiy.

Without prejudice to paragraph 17.1 of this Article the Directors shall have power to
purchase and maintain insurance for or for the benefit of any persons who are or were at
any fime Directors, officers or employees of any Relevant Company (as defined in
paragraph 17.3 of this Article) or who are or were at any time trustees of any pension fund
or employees’ share scheme in which employees of any Relevant Company are interested,
including {without prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or in the exercise or purported exercise of
their powers and/or otherwise in relation to their duties, powers or offices in relation to any
Relevant Company, or any such pension fund or employees’ share scheme.

For the purpose of paragraph 17.2 of this Article “Relevant Company” shall mean the
Company, any holding company of the Company or any other body, whether or not
incorperated, in which the Company or such holding company or any of the predecessors
of the Company or of such holding company has or had any interest whether direct or
indirect or which is in any way aliied to or associated with the Company, or any subsidiary
undertaking of the Company or of such other body.




Name and Address of Subscriber

Number of Shares taken e A0 RODRESS oF

Signed for and on behalf of

Heliday Inns International BV
Sdrawinskylaan 3105
0Tt 2 X Amslerdam

The Nelhedands
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ONE Stkeet,
LA M),
9 ] RYAERY

Dated this T* day of August 2002
WITNESS to the-abioVe signatures™

/,.

of August 2002
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