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COMPANIES ACTS 1985 and 1989

WRITTEN RESOLUTION
of
A SHARE & SONS (HOLDINGS) LIMITED

We, the undersigned, being all the members of the Comnany, for the time being entitled to aiwvad and
vote at a General Meeting for this purpose, hereby unanimously pass the following resolution as a

. Wrilter Resolution and agree that the said resolution shall for al] purposes be as valid and effective
as if the same had been passed as a Special Resoclution at a General Meeting of the Company duly
convencd and held,

THAT the terms of the purchase contract proposed to be made between Mr Michael
Francis Browne (1) and the Company (2) for the off-market purchase of 75,177
preference shares of £1 cach fully paid in the capital of the Company copies of which had
been circulated to all Members be approved and authorised and the Company be
authorised to enter into the said contract and fo carry out the purchase of shares as
described therein.

Sfened by
NEVILLE MAURICE JOSEPH PEPPIATT
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MICHAEL FRANCIS BROWNE
AS TRUSTEE OF THE MICHAE]L FROWNE PERSONAL SETTLEMENT
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Signed by
MAUREEN BROWNE
AS TRUSTEE QF THE MICHAEL BROWNE PERSONAL SETTLEMENT

Dhelted bl bt Lty 4 b2 cusllomsend bl
Signed by sy a,,., 15 bt ~

ANDREW WILLIAM WALKER
AS TRUSTEE OF THE MICHAEL BROWNE PERSONAL SETTLEMENT

-------------------------------------------------------

MICHAEL FRANCIS BROWNE
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR EMMA

MAUREEN BROWNE
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR EMMA

Ao bolithy: b iy bl s Oesed abire
v,

Signed by 7,5,#_
ANDREW WILLIAM WALKER

AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR EMMA

--------------------------------------------------------

MICHAEL FRANCIS BROWNE
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR AIDAN
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Stanod by | —
MAUREEN BROWNE
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR AIDAN

Rt b8 by o Pty s ool iy A

Signed by
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR AIDAN

Signed by '
MICHAEL FRANCIS BROWNE
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR EDWARD

..... %g)@me N

Signed by
MAUREEN BROWNE
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR EDWARD

Bt Lol Bt by o Gy SO OBt
Signed by Z’S P XY, M

ANDREW WILLIAM WALKER
AS TRUSTEE OF THE MICHAEL BROWNE SETTLEMENT FOR EDWARD

Signed i TN
IRVIN fJOHN BAMEORD
AS TRUSTEE OF THERVIN BAMFORD SETTLEMENT FOR OLIVER
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Signed by

HEATHER ANN BAMFORD
AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR OLIVER

dbiter Ll Mt o, el el iy A A
Signed by

ANDREW WILLIAM WALKER

AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR OLIVER

---------------------

Signed by
IRVIN ;{OHN BAMFO

Signed by
HEATHER ANN BAMFORD
AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR AUSTEN

ookt Sl LBt by 5 oy B ablosry o Bl

Signed by
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR AUSTEN

-------------

AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR GERALDINE
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Signed by

HEATHER ANN BAMFORD

AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR GERALDINE

Signed by ?,5 v
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE IRVIN BAMFORD SETTLEMENT FOR GERALDINE

Signcd' i:y' '
NEVILLE MAURICE JOSEPH PEPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR RICHARD

Signed by
CATHERINE PEPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR RICHARD

MNNMNA&&J%Q&%MM aﬁwa‘.l#ﬂ

Signed by
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR RICHARD

Signed by )
NEVILLE MAURICE JOSEPH PEFPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR STEVEN
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Sigued by
CATHERINE PEPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR STEVEN

Signed by
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR STEVEN

S;gncd by ..........
NEVILLE MAURICE JOSEPH PEPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR LAURA

.............. N

Signed by
CATHERINE PEPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR LAURA

Signed by
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR LAURA

Si.gz;ed by
NEVILLE MAURICE JOSEPH PEPPIATT .
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR WENDY
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Signed by
CATHERINE PEPPIATT
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR WENDY

nnnnnnnnnn

Signed b
ANDREW WILLIAM WALKER
AS TRUSTEE OF THE NEVILLE PEPPIATT SETTLEMENT FOR WENDY

A copy of this Resolution has been provided to the Company’s Auditors prior to its signing by the
memboers.
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MICHAEL FRANCIS BROWNE

-and -

A SHARE & SONS (HOLDINGS) LIMITED

AGREEMENT FOR THE PURCHASE OF OWN SHARES

5156953.01 PINSENT t CUI{P-FIS
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THIS AGREEMENT is made on Ll Ochloss 1997
BLETWEEN:-
) MICHAEL FRANCIS BROWNE of Fiora, 3 North Hill, Dinnington, Ponteland, Newcastle

Upon Tyne NE13 7LG (the "Seller"); and

(2 A SHARE & SONS (HOLDINGS) LIMITED of 45-49 Villiers Street, Sunderfand, SR1
1AH (the "Company™).

WHEREAS:-

(A) The Company was incorporated in England under company number 2854197 under the
Companies Act 1985 and has a share capital as follows:«

Authorised (£) Issued (fully paid) (£)

Preference Shares 200,000 75,177
Ordinary Shares 200,000 175,000

(B) The Seller is the beneficial owner of 75,177 issued preference shares ("the Sale Shares™),

C) The Company has power to purchase its own shares in pursuance of Part V of the Companies
Act 1985 by virtue of Articles 4.4 and 4.5 of the Company's Articles of Association.

(D) The terms of this Agreement were authorised by a written resolution of the Members of the
Company passed on the same date as this Agreement,

(E) At the date hereof the Company's distributable profits (as defined by section 181 of the
Companies Act 1985) were not less than £ 3 3"?‘,1.»;{[ .

iT I8 AGREED as follows:-

515695301

The Seller shall sell with full title guarantee and the Company shall purchase the Sale Shares
free from all liens charges encumbrances and claims and with all rights and privileges

attached thereto including the right to all dividends hereafter declared,




2 The total purchase price shall be £75,177 payable in cash on Completion (as defined in clause

3.

3 Completion shall take place as soon as practicable following the execution of this Agreement,
when:-
31 the Seller shall deliver to the Company the share certificates in respist of each of

the Sale Shares or in the case of Jost certificates such indemnity as the Company

may reasonably require;
32 the Company shal! pay to the Seller the sum of £75,177; and
33 the Company shall cancel the Sale Shares,
4 The Seller and the Company hereby undertake that they will at all times execute such
instruments and do such things as may be necessary or appropriate for the carrying into effect

of the terms of this Agreement and which the Company shall require (o perfect the right titte
and interest of the Company o and in the Sale Shares,

5 Time shall be of the essence of this Agreement.

6 This Agreement sets forth the entire agreement and undertaking between the parlies in

connection with the sale and purchase of the Sale Shares.
7 This Agreement shall be governed by the law of England,

EXECUTED AS A DEED by the parties on the data which first appears in this deed,

$156953.01 2




SIGNED by MICHAEL FRANCIS BROWNE ) T e~
in the presence of:- } S

Witness name; ... ()C-ﬂ“ft(b\..p@hp
Signature: .17 jQ"‘ \)\, ........... "
Address: o 5 T Q P"ILL‘SO**J/"R'&"

.......................................................

.......................................................

Occupation: e ANESRN

SIGNED by ) '
for and on behalf of )

A SHARE & SONS (HOLDINGS) LIMITED )

in the presence of'- )

Witness name; Pﬁ"ﬂ\ N (£ il

Signature: ... r\bd(&‘:p\ .............

Address; L{\Qﬁ'SG_JNUf"

LN S LSy Lo

.......................................................

.......................................................

Occupation: D QA RN
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