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Pursuant to chapter 2 of part 13 of the Companies Act 2006, the directors of the Company propose
that resolutions 1 and 2 below are passed as special resolutions (together the “Special
Resolutions™)

SPECIAL RESOLUTIONS

i For the purposes of paragraph 47(3)(b) of Schedule 4 to the Companies Act 2006
(Commencement No 35, Transitional Provisions and Savings) Order 2007, authorisation of
conflicts of interest may be given by the directors in accordance with section 175(5)(a) of
the Companies Act 2006 at any time followng the passing of this resolution

2 THAT notwithstanding any existing provisions of the Memorandum or Articles of
Association of the Company and notwithstanding any personal interest, the board of
directors of the Company be and it 1s hereby specifically empowered, authorised and
directed to approve entry into, and execution of, the following documents(the
“Documents”) -

(a) a Composite Guarantee (governed by the laws of Ireland) to be granted by
the Company and others 1n connection with a facility agreement dated 27
October 2006 madec between (1) Belfast Office Properties Limited,
Finbrook Investments Limited and Connis Property Services Ltd as
borrowers (the “Borrowers™) (2) Belfast Office Properties Limited,
Finbrook Investments Limited and Connis Property Services Ltd as
guarantors (the “Guarantors”) (3) The Forge Limited Partnership acting
through 1ts general partner Forge (General Partner) Limited as general
partner (the “General Partner”) (4} Mourant & Co Trustees Limited
(now known as Pavilion Trustees Limited) as trustees (the “Trustees™)
(5) The Governor and Company of the Bank of Ireland (“BOI™) as agent
and (6) BOI and Ulster Bank Limited and Ulster Bank Ireland Limited as
the oniginal lenders (the “Original Facilities Agreement”) as amended
and restated by an amending and restating agreement dated on or about
the date hereof between (1) the Borrowers (2) the Guarantors (3) the
General Partner (4) the Trustees (5) BOI as the origmnal lenders (the
“Original Lenders”) (6) BOI as agent (the “Agent”) (7) BOI as secunity
trustee for the Agent, Security Trustee, BOIl as ongmnal hedge
counterparty or a bank or financial wstitution which becomes a hedge
counterparty in accordance with the Facilities Agreement or the Ongmal
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Lenders and any other person which has become a party in accordance
with the Facilities Agreement, recerver, delegate, agent, manager, attorney
or co-trustee appointed by the Security Trustee (the “Secured Parties™)
(the “Security Trustee™) and (8) BOI as the acceding hedge counterparty
(the “Amending and Restating Agreement”), (the “Facilities
Agreement”),

(b) a Composite Debenture (governed by the laws of England) to be granted
by the Company and others,

() a duty of care agreement to be entered into by the Company and Quail
(Chesterfield) Limited in connection with property at the Pavements
Shopping Centre,

and that the entry into, and transactions contemplated by, the above histed documents by
the Company will promote the success of the Company for the benefit of its members as a
whole, and that the approval for the Company to enter into the Documents be and 1s
hereby given

THAT the articles of association of the Company be amended by renamung the existing
Article 8 as 8 | and mnserting the following provision after Article 8 1 as a new Article 8 2

“8 2 The Company’s first and paramount lien on every share called or payable at a fixed
time 1n respect of that share and the extension of that lien to all dividends payable thereon
shall not apply where any such shares have been mortgaged or charged by way of security
in which event such lien shall rank behind any such security.”

THAT the articles of association of the Company be amended by renaming the existing
Article 10 as Article 10 1 and inserting the following provision after Article 10 1 as a new
Article 102

"10 2 Notwithstanding anything contained in these Articles, the Directors of the Company
may not decline to register any transfer of shares in the Company and may not suspend
any registration thereof, where such transfer 1s

(1) to a bank or institution to which such shares have been mortgaged or charged by way
of security (whether as lender, or agent and trustee for a group of banks or institutions or
otherwise) {(a Secured Institution), or to any nominee of such Sccured Institution,
pursuant to any such security,

(1) executed by a Secured Institution or its nominee pursuant to the power of sale or other
power under any such security, or

(1) executed by a receiver or manager appointed by or on behalf of any Secured
Institution or 1ts nominee, under any such security,

and furthermore, notwithstanding anything to the contrary contained i these Articles

(1) no transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or to its nominee,




(1) no Secured Institution or 1ts nominee, and

() no receiver or manager appointed by or on behalf of a Secured Institution or its
nominee,

shall be required to offer the shares which are or are to be the subject of any such transfer
to the sharcholders for the time being of the Company or any of them, and no such
shareholder shall have any right under these Articles or otherwise to require such shares to
be transferred to them whether for consideration or not "

AGREEMENT

Please read the notes at the end of this document before sigmifying your agreement to any of the
Special Resolutions (together the “Resolutions™)

The undersigned, being a member of the Company entitled to vote on the Resolutions on the
Circulation Date, hereby irrevocably agrees to the Resolutions
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For and on behalf of FORMCREST CONSTRUCTION LIMITED

You can choose to agree to all of the resolutions or none of them but you cannot agree to
only some of the resolutions. If you agree to all of the resolutions, please indicate your
agreement by signing and dating this document where indicated above and returning 1t to
the Company by delivery to HBJ Gateley, Exchange Tower, 19 Canning Street, Edinburgh
EH3 8EH (marked for the attention of Alex Innes) acting on behalf of the Company

If you do not agree to all of the resolutions, you do not need to do anything you will not
be deemed to agree 1f you fail to reply

Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

Unless, by 28 days from the Circulation Date, sufficient agreement has been received from
the required majority of eligible members for a Resolution to be passed, 1t will lapse If
you agree the Resolutions, please ensure that your agreement reaches us on or before this
date

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




