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Wa thy undersigned, being the holders of the whele ©f tha Lasued ghars
capital of tha above cmpny. BEAIBY RESOLVE {1) &3 a apec sia) resolution of
the Compiny purauant to Section 331 of tho cwplnzu Act 19388, {ii} s :
writton ¢onsent of th' Prafercsd Ocdinacy shareholderw pursuant to Arkicle F
of the Company's Articles of A:;»gaochttun and {111} as & written conpont
pursuant to an Invactment Agrosnent dated 25 Nerch 1994 made between (1)

reronbond  Liwmitsd,

(31 the [Investors ({as "thorasn  dafinvd) (M) the

‘Sharshol@oexe (as thirein dofined) and (4) seromamead plc ({n mach canw, &0
tht caus sy bo} THAT:

ALY

{®)

(¢}

Tha opuén Agraament proposad to ba entarad into betwten 1) the
Cempany and {2} wWigel Pelos gaickiand (*KPS") In the form o’
pubstantislly the form of tho draft annexsd horats whorohy the
Company Ls to be grantsd an option to rapurchars tha 15,000 Ordlnary
Shares in the cﬁ;ﬁin‘. of the Company held by NP& for an aggraghte
¢oneidaration of ix; to £20,000 bo and it is approved for the purponts
of Soctlion 144 and 16% of tha Cowpanice Aot 1v85 and gensyailye

The Dueinows Calo Agruszent propossd zo be entered Lnko Botwesn (1)
the Company, (2) Netwerk Ptog;nrty Yarvicon Linited (“Network®) and
{3) XP¥ in che form Gf eubocansially the fora of the drafi sunesed
horeto for %he salc Ny She Cowpany €0 Retwgekh of Lhe DES Propeéxty
Dusinase (e» tharein dotined) be and it &7 approveds

The Doed vf Indamnity Propored to be pruntwd by the Company to NP8 In
the form or wubstantially ths form of the dcagt annaxed hersto fox
the indemnificaticr bf ¥PS by thw Companv in ragpoet of the
theroin referced to, be and {t i spproved.
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¥g the undorsigusd, baing the holdars of thy wholt of the isevea Ehaye

vepital of the cbove Company, USRZEY RBGOLVE (i) &9 & Speciel rarolution of

shy Company punumt %o Ceotion 301K of the Corpanits AtL RSoS, {513 2w a

wilkten congent of tho Sreferrod orélnazy uhnehold.-ra pursuant to Article ¥

of the Company's Artloles of M:ociul.nu end (LLL) A% 2 weltten cohasnt

PUERUANY tO An Fnvactsants Agrossant dated 2§ Narah 4984 wade bebtwewn (1)

Heroobeod Lintted, (2) the Tnvamtors {as  Eherein 4efined) (3] the

ghacsholders (as thhryin detined) and t‘l Barenamaxd plc {ia cach crpe, 24

the caxe nay ba) TN N ( *

{R) Tha Optioh Agreomnnt propossd o be antered lnio batveen (1) the
Conpany And [X) Wigsl Prior Gtisxland ("NPA®) in she forw o
cubstantislly thm form of chy draft Annexsd hosobo whereby the
Compary La to he ofanted an sptton- ks repurchase the 16,000 Crdlesy

Sharss i tha capital of the Conpany huld by Neg fer an aggeegef . .-

consldoxation of up to 310,000 bo and it is appsoved for the porparet
of Saction 164 and 2GE of tha Coxpanien Act 1958 and genexaily;

(8) The Ruelnous nh Agrmnﬁ proponad ta BA antarad Lnta hetween 11}
the Company, (3} Natwork rroper.ty Sexvicer Linited (“Network®) and
{3) HPS in the Zorm or aubstantlally the torm ef the druft llmaud
hogoto faxr the #ale by the Canpany toa Netwnrk of tha DAB Prepsciy
Cusinane (ae charaln defincd) ba and it 4s approvad)

(c'r The Dued of Indarnity propossd tn be gowntsd by the Compuny to ¥RS Ln
the form or substantially the form of the draft apncxed hezoto for
the LndemnLfication Of WPG Dy the Conpany in cespoct of the wAttwrs
chavaln raforrsd ko, ba and it Ls approved. .
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No the und2ralgned, belng ths holdera of tha whole of the isaued shara

vapltal of the above Company,” ELRRBY RESOLVE (i) as 4-dpecizl rassluveloa of

the Compeny pursuant to 8éotlon 381N of the' Comphntes, Aot 1985, (13} aa & * :

written content of tm Praferpod Oedinary shardbolders pursuant to Article 9

of the Coupany's Asticles of Nssoclation &5d (1443 as = written consant

purpuant 0 aun Invoetment. Agruscont datad 25 Narch 1934 mada botween (1)

JMayonbond  Limicod, (2) the Unvestora {as therain define) (3} toe

Sharcholders fam thorein datined) and {4) BSaronkowad ple (in each eave, as

the tasa say be) THATL . ) ‘.

[A) The o;:u:u;n Agteacont pcopased to b6 entorsd into botwaza (1) .tbe
Compeny and  (2) Wigal Price Stlckland {YKP8Y) in the foxn or'
oubctantially the form of tha draft ancczod hezetn whogeby tha
Company L to ba granted an optlica to ropurchace the 15,000 Osdlrary
Shaxrao in tha capitul of tha coapsny held by Ne3 for an agivogata
congidoration of up to £30,000 be and 1t 1o approved for the purpoisa
of Sszotion 184 and 168 of the coxpanies Act L5HE and gsnerally) -

19 The Bueinspe 0a1¢° Agreasent proposod to ba entered Into betwass (1)
tha Cowpany, (2) Matwork Proparty Servican tlaited {“wobwark®) and .
{(3) HBES fn tho form or gubstintislly tha form of dle dreft auncusd
hexato far the male by the Cozpony to Notwosk uf the DB8 Propoxty
Puwinmesa (am thereln definsd) be and it 1:: approved;

(€ Tho Deed of Trdernily proposed to ba granted by tha Company to X3 in
tha forn or substantially btha Porm of the draft aamcxed hoxeto for
tha lndemlfic‘ahlﬁn of KPS by the Conmpuny in respott of tho metisydy 4

theraein referred to, La and it Le spproved. '
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!:fR'['I‘I'EH RESOLUTION

DBS _NATIONRWIDE PLC

We the undersigned, being hha holders of the whole of the igsued share
capital of the above Company, HEREBY RESOLVE (i) as a special resolution of
the Compauy pursuant to Section 1817 of the Companies Act 1985, (ii) as a
written consent of the Preferred Orxdinary shareholdery pursuant to Article 9
of the Company's Articles of Association and (iil) as a written congent
pursuant to an Investment Agreement dated 25 March 1994 made between (1)
Meronbond Limited, (2) the Investors (as therein defined) (3) the
Sharcholders (as therein defined) and {4) Baronsmead ple (in each case, &s

the case may be) THAT:

(A}  The Option Agreement proposed to be entered into between (1) the
Company and (2} Nigel Prior Stickland ("NP5") in the form or
substantially the form of the draft amexed hereto whereby the
Company is to be granted an opticn tb repurchasa the 15,000 Qrdinary
Shares in the capital of the Company heid by NPS for an aggregate

consideration of up to £30,000 be and it is approved for the purposes

of Section 164 and 165 of the Companies Aot 1985 and generally;

The Business Sale Agreement proposed to be entered into between (1)
the Company, (2) Network FProperty Services Limited ("Network") and
(3) NPS in the form or substantially the form of the draft annexed
hereto for tha sale hy the Cempany to Netwox)k of the DBS “ropurty

Business (ag therein defined) ke .and it is approved;

The Deed of Inhdemnity proposed to be granted by the Company to NPS in
tﬁe form or substantially the form of the draft annexed hereto for
the indemnification of NPS by the Company in respsct of the matters

therein referred to, be and it iz approved.
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et ecnsasaencrrrrresnens Dated...c.cncssetnmesnanasssl995

for and on behalf of
NATWEST VENTURES INVESTMENTS LIMITED

' DAtEA, . e rosnnseonsorsnaneennlGIB

for and on behalf of
COUNTY NATWEST NOMINEES LIMITED
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' et evaatsersrsedtanaann DAted. s esavvarvaserasaiesseslF0B
for and on behalf of
BRRONSMEAD (BRF) NOMINEES LIMITED
DAted.vsunrensressanssnsseass1995

L for and on behalf of ’
‘ . BARONSMEAD (BBF) NOMINEES LIMITED
by

Crtestravsennensassattans DALel, crevsssecssnrsversers 1995
DAVID WRAITH
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AP Dated.eeiastsnrsnssensarsnss s 1995
. MILES STANYARD
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