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SPECIAL RESOLUTION
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OLYMPIA & YORK CONTRACTORS LIMITED

At an extracrdinary general meeting of the Company hald at One Canads Sguare,
Canary Wharf, lLonden El4 SAB on 72 April, 1982 the following

regolution was pasaed an 8 special resoclution

SPECIAL RESOLUTION

That the resclutions of the Directors of ths Company passad at & meeting of

dirsctors beld on 3 72

April, 19%2, certified minutes of which ars
attached hereto as Appendix B, ba and are hereby ratified and approvad and

the exacution, deilvery and parfcrmanca of the Guarantee and Debenture

rsferred to thersin and the aggumption ef the oblxgations of the Company;‘

aa ks b

thereundsr be and are hereby approved and rutlfledqand the exacﬁtlon og'

bahalf of the Company of tha Guarantae anc Debentuée ha and iaﬂhereby‘ H[\\\&i

B hikit tese
authorised ard ratified. \JJ e
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CERTIFIED RESOLUTIOQHRS OF
OLYMPIA & YORK CONTRACTORS LIMITED (the  Comnany?)

Minutes of a meeting of the Board of Directors of Olympia & York Centracters
Limited held at One canada Square, Canary Wharf, London E14 SAB on J d
April, 1992, at /0 Q.5 PEs
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E. Korwrtan
Present: Rt Fon
R. SPTRS
I 1 DLENNS

Tn Atrendance: #.D. Hecws (SeeRed ARY)

APcLo @S FER ARSENCE Wi RE REEveDd rRelt ra. ¢ A Vevwe,
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M Ko sRE SoHN was cppointed Chairman for the purpcses af the

meeting.

mhe Chalrman produced <. 2 8cuted angrossment of a Guarantee and
g
sebenturv (the »Qyarantoe and Debenture®) encarsd into between the

Comrpary and Lloyds Bank Plc ae the Security Agent on behalf of each

Parn
of tho Lenders under the Lenders Loan Agreements dated 26th

Hovarber, 1§90 (a8 amandad) betwean 0&Y Canary Wharf Holdings as
Borrower, Credit Suless a& Paying Agent, Lloyds Bank Plc ae Securisy

Agent and sach lender as Bank (the apacility Agreements®).

The Chairman explained that the purpose of ¢he mesating was to

conzider and, if it thought fit, approve and ratify the axacution of

tha Guarantee srnd Dabenturs.
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(a) the terms and conditions of the Cuaremter—EhT Tebenture had

bgen hegetizted on behalf of the Company; and

no dirsctor &t the meeting had any personal interast,
direct oz indirect, in the proposed documsntation which he
was required by the Articles of Asaociation of the Company

or by statute or otherwise to disclose at the meeting or
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him from voting or forming pars of the guerum of the

meeting.

Following full and careful consideration cf the Guarantee and

Dabentule

and such other matters as the Board consicdered necesaaly

the Board was unanimously of the opinien chat:-

(a)

chere would be tenefit to the Company in its entering inte
the Guarantee and Debenture and that it would be in the
peat interests of the Company to enter into the Guarantse

and Debenture; and

the exscution, dalivery and performance of each of the
Guarantee &nd Debenturs and the <...-cise by the Ccmpany of
its rights and performance te n%a Compny of its
cbligations thereunder woule nhot cornto vene any prevision
of the Memorandum and Article. of Aa.ociatieon of the

Company or any agreement or any obligation of the Company.

accordingly IT WAS RESOLVED THAT:

(8)

tha axecutlon, delivery and performance by the Comgpany of
tha Guarantee and (sbanture and the terms and conditions of
the Guarantee and Debsnture be and hersby are approved and
ratified so far as thay concerm the Cempany, subject to
guch amencments theretc 28 any Authorised Signatory (&3
hersinafter defined) may ii his absolute discretion think

fiv;

the axecution and/or attestation of the affixing of the
Company's corporate soal to the Guarantee and Debenturs on
the Company’s bshalf by any of the following persons,

e Koasar Joun ox MR Kenin? Srrias (each
of them an Autlhorised Signatory) be and herseby are
suthorised and ratifioed (with such amerdments tliereto a#
such Authorised Signatory may in hiw absolute discretion

think f£it))




any Authorised Signatory te and hereby is auchorised to do
a1l acts and things and to §xecute uncer nand and delliver
any other documents 80 48 to carry into efiect the purpnses
of the forageing Reeolutions and/er to give any or all
notices, communicstions and other documents on bahalf of
the Company in connectlion with the Guarantee and Debenture
(and all sush documents and such retices, cemmunications
and other documents already given in ¢onnection therawith
are hereby ratified) and to substitute a new Authorised
Signatory and/or to appoint additioral Authorlised

Signatories;

the sxecution of each of the Guarantee and Datenture by any
person authorised to execute the same shall be conclusive
evidencs of the due suthorisat:on and rat fication by the

Comzany of the execution of such documents;

the Company Secretary or Assistant Secretary and/or &n
Director and/or any Authorised Signatory te and hareky is

authorised to:

{4y igsue and certify as & trus copy of the minacee of

this raeting)

issue a certificate from time to time getting out
the names of Authorissd Signatories from time to

time or certify that no changes have been mace to

any list of Authorised Signatories.

There being no other business the Chairman declared the mesting

closed.
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1, Azcamen Devgeas Hicus Soens Faxy ¢f the Company,
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the Minutes of a meeting of the Board of Dirsctezs of the Cempany duly

called, convened and held on 7" April, 1852 at /0 B oM Aot L

which 1 attended &and at which a quorum wa@ present and acting throughcut and
that the resolutions (the originals of which have bLean placed in the Minute
Book of ths Company) eat out in such Minutes have not been amended, varied,

modified or revoked and are in full force and effect.
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