THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

VALAD PROPERTIES (MARSH MILLS) LIMITED
(the Company)
(Registered Number: 04148580)
WRITTEN RESOLUTIONS

(Circulation Date: 1(1 July 2009)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that
the following resolution is passed as a special resolution (the Special Resolution):

Special Resolution

THAT the regulations contained in the document produced to the member and signed for the purpose
of identification by the chairman be and are hereby adopted as the Articles of Association of the
Company in substitution for, and to the entire exclusion of, the existing Articles of Association of the
Company.

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that
the following resolution is passed as an ordinary resolution (the Ordinary Resolution, and together
with the Special Resolution, the Resolutions):

Ordinary Resolution
THAT:

Further to a senior multicurrency term and capex facilities agreement dated 1 July 2009 entered into
by Valad (Hurst) Limited, Valad Property Holdings (UK) Limited and Bank of Scotland plc (as
Arranger, Agent and Security Agent) (the “Facilities Agreement”), it being in the best interests of the
Company, the entry by the Company into the documents listed at (a) through to (c) below and any .
ancillary documents thereto (the Documents) be and is hereby approved: |

(a) a draft accession deed to the Guarantee and Debenture to be entered into by the Bank of,
Scotland plc (BoS) and the Company (the Guarantee and Debenture Accession Deed), . N

(b) a draft accession deed to the Intercreditor Agreement to be entered into by BoS and the :
Company (the Intercreditor Accession Deed), L }

(c) a draft form of certificate to be provided by an authorised signatory of the Company in_
connection with the Finance Documents; ' T

3

Terms defined in the Facilities Agreement shall have the same meaning in this written resolution
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Agreement

Please read the Notes at the end of this document before signifying your agreement to the Resolutions.

The undersigned, a person entitled to vote on the Resolutions on /c)ﬂ July 2009, hereby irrevocably
votes in favour of the Resolutions:

For and on behalf of Valad Properties (UK)
Limited

et 20 Qo 2009

NOTES:

1. The Resolutions have been sent to all members who are entitled to vote on the Resolutions on
the circulation date. Only such members (or persons duly authorised on their behalf) should sign the
Resolutions.

2. If you wish to vote in favour of the Resolutions, please signify your vote by signing and dating
this document where indicated above and deliver it to the Company using one of the following
methods:

[ By Hand: delivering the signed copy to Valad Properties (Marsh Mills) Limited,
Europa House, 20 Esplanade, Scarborough, YO11 2AQ

. Post: returning the signed copy by post to Valad Properties (Marsh Mills) Limited,
Europa House, 20 Esplanade, Scarborough, YO11 2AQ

3. If you do not wish to vote in favour of the Resolutions, you do not need to do anything; you
will not be deemed to vote in favour if you fail to reply.

4, Once you have signified your vote in favour of the Resolutions, you may not revoke your
vote,
5. The Resolutions will lapse on 25 August 2009 unless sufficient members have agreed to

pass the Resolutions. If you wish to vote in favour of the Resolutions, please ensure that you indicate
your vote and that the Company receives the Resolutions on or before this date.

- 6. “If you are signing this document on behalf of a person under a power of attorney or other. .
authority please send a copy-of the relevant-power of attorney or .authority when~returning this *

document.
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The Companies Act 1985

Company limited by shares

Articles of association
of
Valad Properties (Marsh Mills) Limited
Company No. 04148580
1. Preliminary

The Company is a Private Company and, subject as provided in these Articles and
except where the same are varied or excluded by or are inconsistent with these
Articles, the regulations contained in Table A in the Schedule to the Companies
(Tables A to F) “Regulations” 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (“Table A”) shall apply to the Company and shall be
deemed to form part of these Articles except that Regulations 8, 9, 10 and 11 of Table
A shall not apply to the Company. References in these Articles to Regulations are to
regulations in Table A unless otherwise stated.

2. Definitions

In these Articles, unless the context otherwise requires, the following words have the
following meanings:

“the Act” the Companies Act 1985 but so that any reference in
these Articles to any provision of the Act shall be
deemed to include a reference to any statutory
modification or re-enactment of that provision for the
time being in force;

“these Articles” these Articles of Association in their present form or as
from time to time altered;

“Director” a director of the Company;

“the Board” the board of Directors of the Company or a duly
authorised committee of it or the Directors present at a
meeting of the board of Directors of the Company or a
duly authorised committee of it, in each case at which a
quorum is present;

“Member” a member of the Company; and

“paid up” paid up or credited as paid up.
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4.1

42

4.3

44

Share capital

The share capital of the Company at the date of the Company’s incorporation is
£1,000 divided into 1,000 Ordinary Shares of £1 each.

Shares

The Board is generally and unconditionally authorised for the purposes of Section 80
of the Act to exercise any power of the Company to allot relevant securities (as
defined in that Section) to such persons, on such terms and in such manner as it thinks
fit, up to an aggregate nominal amount of £1,000 at any time or times during the
period of 5 years from the date of the Company’s incorporation.

The authority contained in Article 4.1 shall enable the Board to allot relevant
securities after the expiry of this period of 5 years pursuant to an offer or agreement
made by the Company before the expiry of this period.

All unissued shares or securities of the Company not comprising relevant securities
shall be at the disposal of the Board who may allot, grant options over or otherwise
dispose of them to such persons, at such times, and on such terms as it thinks proper.

Pursuant to Section 91 of the Act, sub-section (1) of Section 89 and sub-sections (1)
to (6) inclusive of Section 90 of the Act shall be excluded from applying to the
Company.

Forfeiture

The liability of any Member in default of payment of a call shall, if the Board so
directs, also include any costs and expenses suffered or incurred by the Company in
respect of such non-payment and the powers conferred on the Board by Regulation 18
and the provisions of Regulation 21 shall be extended accordingly.

Transfer of shares

The Board may, in its absolute discretion, and without giving any reason, decline to
register a transfer of any share, whether or not it is a fully paid share. Regulation 24
shall not apply to the Company.

Notwithstanding anything contained in these Articles and, in particular Article 6, the
directors shall not decline to register any transfer of shares, nor may they suspend
such registration, where such transfer:

(a) is to any Secured Party; or

(b) 1s delivered to the Company for registration by a Secured Party in order to
perfect its security over the shares; or

(c) is executed by a Secured Party pursuant to the power of sale or otherwise
under such security, and furthermore notwithstanding anything to the contrary
contained in these Articles no transferor of any shares in the Company (or proposed
transferor of such shares) to a Secured Party, and no Secured Party shall be required
to offer the shares which are or are to be the subject of any such aforementioned
transfer to the shareholders for the time being of the Company or any of them, and no
such shareholder shall have any right under the Articles or otherwise howsoever to
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9.1

92

9.3

94

9.5

10.

10.1

10.2

require such shares to be transferred to them whether for consideration or not.
Furthermore, notwithstanding anything contained in these Articles, the Company and
the directors shall not be entitled to exercise any lien which the Company has in
respect of those shares.

For the purposes of this Article "Secured Party" means any bank or financial
institution (including, without limitation, Bank of Scotland plc) to which a security
interest has been granted over the shares in the Company, or any nominee, receiver or
other entity acting on its behalf.

Transmission of shares

The Board may at any time give notice requiring any person cntitled to a share by
reason of the death or bankruptcy of the holder of it to elect either to be registered
himself in respect of the share or to transfer the share and if the notice is not complied
with within 60 days the Board may thercafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the requirements of the
notice have been complied with, Regulation 31 shall be modified accordingly.

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum is present at the time
when the mecting proceeds to business. Subject to Article 9.2, two persons entitled to
vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be a quorum.

If the company has only one member, that sole member present in person or by proxy
shall constitute a quorum.

If within half an hour from the time appointed for a general meeting, a quorum is not
present, the meeting, if convened upon the requisition of members, shall be dissolved,;
in any other case, it shall stand adjourned to the same day in the next week at the
same time and place or to such time and place as the Board may determine. If a
quorum is not present at any such adjourned meeting within half an hour from the
time appointed for that meeting, the meeting shall be dissolved.

Regulations 40 and 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any member present in person or
by proxy and entitled to vote. Regulation 46 shall be modified accordingly.

Delegation of Directors’ powers

Any committee of the Board may consist of one or more co-opted persons other than
Directors on whom voting rights may be conferred as members of the committee but
so that: the number of co-opted members shall be less than one-half of the total

number of members of the committee; and

no resolution of the committee shall be effective unless a majority of the members of
the committee present at the meeting are Directors.

Regulation 72 shall be modified accordingly.
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11.

11.1

11.2

11.3

12.

12.1

12.2

Appointment and retirement of Directors

The minimum number of Directors shall be one and in the event of there being a sole
director, he shall have all the powers and be subject to all the provisions herein
conferred on the Directors and he or any alternate Director appointed by him shail
alone constitute a quorum at any meeting of the Directors. Regulations 64, 89 and 90
shall be modified (and all other Regulations in these Articles relating to Directors
shall be construed) accordingly.

The Directors shall not be subject to retirement by rotation and accordingty:

(a) Regulations 73 to 75 inclusive, Regulation 80 and the last sentence of
Regulation 84 shall not apply to the Company;

(b) Regulation 76 shall apply but with the deletion of the words “other than a
director retiring by rotation™;

(c) Regulation 77 shall apply but with the deletion of the words in brackets
“(other than a director retiring by rotation at the meeting)”;

(d) Regulation 78 shall apply but with the deletion of the words “and may also
determine the rotation in which any additional directors are to retire”; and

(e) Regulation 79 shall apply but with the deletion of the second and third
sentences of it.

In any case where as the result of death or deaths the Company has no members and
no Directors the personal representatives of the last member to have died shall have
the right by notice in writing to appoint a person to be a Director of the Company and
such appointment shall be as effective as if made by the Company in General
meeting. For the purpose of this article, where two or more members die in
circumstances rendering it uncertain which of them survived the other or others, the
members shall be deemed to have died in order of seniority, and accordingly the
younger shall be deemed to have survived the elder.

Directors

The Directors shall be entitled to such remuneration (if any) by way of fee as shall
from time to time be determined by the Company in General Meeting. Unless and
until so determined, remuneration shall be at such rate, not exceeding £10,000 per
annum for each Director, as the Board shall from time to time determine. Such
remuneration shall be deemed to accrue from day to day. An altemate Director may
be paid by the Company such part (if any) of the remuneration otherwise payable to
his appointor as his appointor may by notice in writing to the Company from time to
time direct. The Directors (including alternate Directors) shall also be entitled to be
paid their reasonable travelling, hotel and other expenses of attending and returning
from meetings of the Company or otherwise incurred while engaged on the business
of the Company or in the discharge of their duties. The end of the first sentence of
Regulation 66 shall be modified accordingly and Regulations 82 and 83 shall not
apply to the Company.

Any Director who, by request, performs special services or goes or resides abroad for
any purpose of the Company or who otherwise performs services which, in the
opinion of the Board, are outside the scope of the ordinary duties of a Director shall
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12.3

12.4

13.

recerve such extra remuneration by way of salary, percentage of profits or otherwise
as the Board may determine, which shall be charged as part of the Company’s
ordinary working expenses.

Subject to the provisions of the Act and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director
notwithstanding his office:

() may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is in any way interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is in any way
interested,

(¢) may, or any firm or company of which he is a member or director may, act in
a professional capacity for the Company or any body corporate in which the
Company is in any way interested,

{d) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from such office, service or employment or from
any such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided
on the ground of any such interest or benefit; and

{e) shall be entitled to vote and be counted in the quorum on any matter
concerning paragraphs (a) to (d).

For the purposes of Article 12.3:

{a) a general notice to the Directors that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall
be deemed to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified;

b an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowiedge shall not be treated as an
interest of his; and

(c) an interest of a person who is, for any purpose of the Act (excluding any
statutory modification not in force when this Article becomes binding on the
Company), connected with a Director shall be treated as an interest of the
Director and, in relation to an alternate director, an interest of his appointor
shall be treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise.

Regulations 85, 86 and 94 to 97 inclusive shall not apply to the Company.
Proceedings of Directors

An alternate director who 1s himself a Director and/or who acts as an alternate
director for more than one Director shall be entitled, in the absence of his
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14,

14.1

14.2

14.3

15.

16.

appointor(s), to a separate vote or votes on behalf of his appointor(s) in addition (if he
is himself a director) to his own vote. Regulation 88 shall be modified accordingly.

Board Meetings

In this Article ‘electronic’ means actuated by electric, magnetic, electro-magnetic,
electro-chemical or electro-mechanical energy and ‘by electronic means’ means by
any manner only capable of being so actuated.

A person in communication by electronic means with the chairman and with all other
parties to a meeting of the directors or of a committee of the directors shall be
regarded for all purposes as personally attending such a meeting provided that but
only for so long as at such a meeting he has the ability to communicate interactively
and simultaneously with all other parties attending the meeting including all persons
attending by electronic means.

A meeting at which one or more of the directors attends by electronic means is
deemed to be held at such place as the directors shall at the said meeting resolve. In
the absence of a resolution as aforesaid, the meeting shall be deemed to be held at the
place, if any, where a majority of the directors attending the meeting are physically
present, or in default of such a majority, the place at which the chairman of the
meeting 1s physically present.

Notices

A notice served by post shall be deemed to be given at the expiration of 24 hours (or,
where second class mail is employed, 48 hours) after the time when the cover
containing it is posted. The second sentence of Regulation 115 shall not apply to the
Company.

Indemnity

Subject to the provisions of the Act but without prejudice to any indemnity to which a
Director may otherwise be entitled, every Director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the execution of his duties
or in relation to them including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour or in
which he is acquitted or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part or in connection with
any application in which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company. Regulation 118 shall not apply to the Company.
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