Company No 05503284
COMPANIES ACT 2006
WRITTEN RESOLUTION
of

QUEENSGATE (NOMINEES 1) LIMITED {the “Company’}
Crreulation date )0 Jensouny 2014

Pursuant to section 291 of the Companies Act 2006, the directors of the Company propose that the folfowing
Resolutions are passed as special resolutions of the Company, being for all purposes as valid and effective
as If passed by us as special resclutions at a general meeting of the Company

1 Special resolution:
THAT the articles of association of the Company be amended by inserting a new Article 4 2 as follows

4 2 Notwithstanding anything to the contrary contained in these Artcles, including for the
avoidance of doubt Article 4 1, the shares may be transferred 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 Secured Institution, pursuant to any such securty without the prior written consent of all
the Members

THAT the existing articles of associatton shall be renumbered accordingly

THAT the draft new articles of association, in the form attached to this Resolution at Annexure 1, be adopted
as the articles of association of the Company in substitution for, and to the exclusion of, the existing articles
of association of the Company from the passing of this Resolution

2 Spectial Resolution

THAT the terms of each of the documents (the “Documents™) listed in Annexure 2 to this wniten resolution
and therr execution (whether as a deed or under hand), delivery and performance by the Company be and
are hereby approved (subject to such changes being made to the Documents as any director of the
Company may, in his absolute discretion, think fit), copies of the Documents having been suppited to all
Company members prior {0 the signing of this resolution

The undersigned, being the sole member of the Company who at the date of crculation of this Resolution
would have been entitled to vote on the Resolution, agree to the above Resolution

aa
Signed by
Queensgate (GP) Limited \\\ \\ \\ \\\\ \\
DateZO January 2014
22.'01!2014 #205
COMPANIES HOUSE
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Notes to members

(1

)
(3)
{4)
5

(6)

If you agree to the above Resolution, please indicate your agreement by signing and dating this document where indicated
above and returning it to the Company

(a) by delivenng 1t by hand or by posting «t to 10 Grosvenor Street London, W1K 4BJ marked for the atiention of
The Company Secretary, State Street Secretanes (UK) Limitted,

(b} by faxing 1t 1o +44 20 3365 6350 marked for the atiention of The Company Secretary, State Street Secretanes (UK)
Limited, or |
(s3] by sending it as an attachment 1o an emat! at joseph patchit@eu kwm com

A member’s agreement to a wniten resolution once signtfied may not be revoked
A wntien resolution 15 passed when the required majonty of eligible members have sigrufied their agreement to it
The Resoiution set out above musl be passed before the end of '-7 February 2014 otherwise it wilf iapse

In the case of jont holders of shares, only the vote of the semor holder who votes will be counted by the Company
Senienly is determined by the order m which the names of the joint holders appear In the register of members

if you are signing this document on behalf of 8 person under a power of attomey or ather authority please send a copy of
the relevant power of attomey or authonity when returmung this document

2911027519 T/LIVE 84689934 6/J0AP




Company No 05503284

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

{Adopted by Special Resolution passed on January 2014)

of

QUEENSGATE (NOMINEES 1) LIMITED

(the “Company”)

1 PRELIMINARY AND INTERPRETATION

11 The regulations contained in Table A (“Table A”) in the schedule to the Companies (Tables A to F)
Regulations 1985 (as amended) shall apply to the Company except that regulations 1, 3, 24, 35,
38, 41, 44, 53, 60, 61, 62, 64 to 69 (inclusive), 73 to 77 {(inclusive), 79, 80, 81, 89, 93, 94, 108, 111,
112 and 115 are excluded and regulations 31, 40, 46, 78, 88 and 118 shall apply as vared by

these Articles)
12 In these Articles and in the regulations of Table A that apply to the Company
“Act” means the Companies Act 1985 as amended, consolidated or
re-enacted from time to time,
*Articles” means these articles of association of the Company as

“Business Day”

“clear days”

“Director”

“electronic address”

“electronic communication”

“executed”

“holder”
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amended from time to time,

means a day cother than a Saturday or Sunday or a day on
which banks are authonsed to close In London,

means n relation to a period of a notice, that period excluding
the day when the notice 1s given or deemed to be given and the
day for which it 1s given or on which tt 15 to take effect,

means a director of the Company from time to time,

includes, but 15 not imited to, any number or address used for
the purpose of electronic communications,

means a communication transmitted (whether from one person
to another, from one device to another or from a person to a
device or vice versa)

(a) by means of a telecommunication system {within the
meaning of the Telecommunications Act 1984), or

(b) by other means but while in an electronic form,

includes, but 1s not imited to, signed, sealed or authenticated in
some other way,

means, In relation to a share, the member whose name is
entered in the register of members as the holder of that share,




“member”

“Nominated A Director”
“Nominated 8 Director”
“office”

“person with mental disorder

“Seal“

“secretary”

“United Kingdom”

means a holder of shares and “Members” shall be construed
accordingly”,

means an ‘A’ Director of Queensgate (GP) Limited,
means a ‘B’ Director of Queensgate {(GP) Limited,
means the registered office of the Company from time to time,

means a person who 15, of may be, suffenng from mental
disorder and either

(a) he s admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, In Scotland, an application for admission under
the Mental Health (Scotland) Act 1984, or

(b) an order 1s made by a court having junsdiction (whether
in the Unted Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appomtment of a receiver, curator bonis or other person
fo exercise powers with respect to his property or
affairs,

means the common seal of the Company,

means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary

means Great Britan and Northern Ireland

13 in these Articles, unless the context otherwise requires

131 references to persons include references to natural persons and corporations,

132 words and expressions defined in the Act shall bear the same meanings in these Articles
and in the regulations of Table A that apply to the Company (but excluding any statutory
modification of the Act not in force when these regulations became binding on the
Company and words and expressions expressly defined in these Articles)

14 In these Articles

141 the headings are included for convenience only and do not affect the construction of

these Articles,

142 words denoting the singular include the plural and vice versa, and

143 words denoting one gender include any other gender

15 Where an cordinary resolution of the Company s expressed to be required for any purpose, a
special or extraordinary resolution 1s also effective for that purpose and, where an extraordinary
resalution 1s expressed to be required for any purpose, a special resolution 1s also effective for

that purpose
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32

33

34

42

PRIVATE COMPANY

The Company Is a private company within the meaning of section 1 of the Act and accordingly ne
shares In or debentures of the Company shall be offered to the public (whether for cash or
otherwise) and the Company shall not allot or agree to aliot (whether for cash or otherwise) any
shares 1n or debenlures of the Company with a view to all or any of those shares or debentures
being offered for sale to the public

SHARE CAPITAL

The authonsed share capital of the Company I1s the sum of one thousand pounds (£1,000) divided
into one thousand (1,000} ordinary shares of one pound {£1 00) each

Subjeet to the provisions of the Act and without prejudice to Article 3 3 the Company may

321 issue shares which are to be redeemed or are hable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as may be provided by
the Articles,

322 purchase its own shares (including any redeemable shares) or enter into such agreement
(contingent or otherwise} in relation to the purchase of its own shares on such terms and
in such manner as may be approved by such resolution as 1s required by the Act, and

323 to the extent permitted by section 171 of the Act, make a payment in respect of the
redemption or purchase of any of its shares (including any redeemable shares) otherwise
than out of distnbutable profits of the Company or the proceeds of a fresh i1ssue of
shares

The Directors (for the purposes of section 80 of the Act) are generally and unconditionally
authonised to allot or grant rights to subscnbe for, or to convert any securty Into, any unissued
shares to such persons, on such terms and in such manner as they think fit, but subject to any
agreement binding on the Company The authority contained in this Article shall, unless revoked or
varied in accordance with section 80 of the Act

331 be Imned to a maximum nominal amount of shares equal to the amount of the authonsed
share capital with which the Company Is incorporated, and

332 expire on the fifth anniversary of the date of incorporation of the Company but without
prejudice to any offer or agreement made before that anmiversary which would or might
require the exercise by the Directors after such anniversary of their powers In pursuance
of this authority

In exercising thetr authorty under Article 3 3 the Directors shall not be required to have regard to
sections 83(1) and 90(1) to (6) (inclusive} of the Act which sections shall be excluded from applying
to the Company

TRANSFER AND TRANSMISSION OF SHARES

Save with the pror writen consent of all the Members, no shares may be transferred to
any person

Notwithstanding anything to the contrary contained in these Articles, including for the avaidance of
doubt Article 4 1, the shares may be transferred to a bank or institution to which such shares have
been mortgaged or charged by way of secunty (whether as lender, or agent and trustee for a group
of banks or msttutions or otherwise) (a Secured Institution), or to any nominee of such Secured
Institutton, pursuant to any such secunty without the prior written consent of alt the Members
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52

53

62

63

64

65

66

VARIATION OF RIGHTS

i at any tme the share capital 1s divided into different classes of shares, the nights attached to any
class may, whether or not the Company 1s being wound up, be modified, vaned or abrogated with
the consent in wrniting or contamned in an electronic commumication of the holder or holders of not
less than three fourths in nominal value of the 1ssued shares of that class or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of the shares of
the class

To every such separate general meeting the provisions of these regulations relating to general
meetings shall apply, except that the quorum shall be (where all the shares of that class are held
by one person) that person and (in any other case)} two persons holding or representing by proxy at
least one third of the 1ssued shares of the class and that any holder of shares of the class present
in person or by proxy may demand a poli

The nghts conferred upon the holders of the shares of any class 1ssued with preferred or other
nghts shall not, unless ofherwise expressly provided by the terms of 1ssue of the shares of that
class, be deemed to be varnied by the creation or 1ssue of further shares ranking pan passu
with them

GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a special
or elective resolution shall be called by at least 21 clear days’ notice All other extraordinary
general meetings shall be called by at least 14 clear days’ notice but a general meeting may be
called by shorter notice If it 1s so agreed

611 In the case of an annual general meeting, by all the members entitled to attend and vote
at the meeting, and

612 in the case of any other meeting by a majority In number of the members having a right to
attend and vote being a majonty together holding not less than 85 per cent in nominal
value of the shares giving that night

The notice shall specify the time and place of the meeting and the general nature of the business to
be transacted and, in the case of an annual general meeting, shall specify the meeting as such

Subject to the provisions of the Articles and to any restrictions imposed on any shares, the notice
shall be given to ail the members, to al! persons entitled to a share in consequence of the death or
bankruptcy of a member and to the Directors and auditors of the Company

A poll may be demanded at any general meeting by the chairman or by any member present in
person or by proxy and entitled {o vote at the meeting

If the Company only has one member, then such member, present in person or by proxy or, If a
corporate member, by its duly authorised representative, shall be a quorum

If within half an hour after the time appointed for the meeting a quorum s not present, or ff during a
meeting a quorum ceases to be present, the meeting

661 if convened upon the requisiton of members, shall be dissolved, or

662 if convened otherwise than upon the requisiion of members, shall stand adjourned until
the same day In the next week at the same time and place or such other day, time and
place as the Directors may determme, and if at the adjoumned meeting a quorum I1s not
present or ceases to be present then the member or members present shall be a quorum
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67

68

69

72

A Director shall, notwithstanding that he 1s not 2 member, be enttied to receive notices of and
attend and speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company

if the Company only has one member and such member takes any decision which may be taken by
the Company in general meeting and which has effect as f agreed by the Company in general
meeting, then such member shall (unless that decision 15 taken by way of a wntten resolution)
provide the Company with a writien record of that decision

A resolfution in wniting execuled by all the members of the Company entitled to receive notice of
and to attend and vote at a general meeting or by thewr duly appointed proxies or attomeys

691 shall be as valid and effectual as f # had been passed at a general meeting of the
Company duly convened and held, and

692 any such resolution In witiling may be contained in one document or In several documents
in the same terms each executed by one or more of the members or ther proxes or
attorneys and execution in the case of a body corporate which 1s a member shall be
sufficient if made by a dmrector of such body corporate or by its duly authorised
representative

VOTES OF MEMBERS

An instrument appointing a proxy shall be in wnting executed by or on behalf of the appointor (or, if
a corporation, under the hand of a duly authorised officer of the corporation) and shall be in such
form as the Directors may determine or, falling such determination, i any usual form

The appointment of a proxy shall not be valid and the proxy named in the instrument shall not be
entitted to vote at the meeting unless the instrument appointing the proxy, together with any
authonty under which it is executed or a copy of such authonty certified notarially or in some cther
way approved by the Directors

721 1s deposited at the office (or such other place within the United Kingdom as i1s specified in
the notice convening the meeting or in any mstrument of proxy sent out by the Company
in relation to the meeting) not later than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument propeses to vote, or

722 in the case of a poll taken more than 48 howrs after it 1s demanded, i1s deposiled as
specified in Article 7 2 1 after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll, or

723 where the poll 1s not taken forthwith but 15 taken not more than 48 hours after it is
demanded, 15 delivered to the chairman or to the secretary or to any Director at the
meeting at which the poll 1Is demanded

DIRECTORS

The number of the Directors shall be determined by the Company in general meeting but unless
and until so determined there shall be no maximum number of Directors and the minimum number
of Directors shall be one

ALTERNATE DIRECTORS

Any Director may at any ttme by notice in writing deposited at the office, or delivered at a meeting
of the Dwectors, appomnt any person {including another Director) to be his alternate director and
may in hke manner at any ime terminate such appointment Such appointment, unless of another
Drrector or previously approved by the Directors, shall have effect only upon and subject to being
S0 approved
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92

93

94

95

96

87

98
10
101

102

The appointment of an alternate director shall determine on the happening of any event which, if he
were a Director, would cause him to vacate such office or If lus appointor ceases to be a Director

An alternate director shall {except when absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of all meetings of committees of Directors of which his
appointor 1s a member and shall be entitled to attend, speak and vote as a Director al any such
meeting at which the Dwector appointing him 15 not persenally present and generally at such
meeting to perform all the funclions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if he {instead of his
appointor) were a Director

If an alternate director shall be himself a Director or shall attend any such meeting as an alternate
for more than one Director s voting nghts shall be cumulative

If his appointor 1s for the ime being absent from the United Kingdom or temporarily unable to act
through it health or disability, the execution by an alternate director of any resolution In writing of
the Directors shall be as effective as the execution by his appointor

An alternate director shall not {save as provided m this Arlicle 9) have power to act as a Director
nor shall he be deemed to be a Director for the purposes of these Articles, but he shall be an officer
of the Company, he alone shall be responstble for his own acts and defaults and he shall not be
deemed to be the agent of the Director appointing him

An alternate director shall be entitled to contract and be interested in and benefit from confracts or
arrangements or transactions and to be repaid expenses and to be indemnified to the same extent,
so far as applicable, as If he were a Director, but he shall not be entitied to receive from the
Company In respect of his appointment as alternate director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor as such appointor may by
notice In writing to the Company from time to time direct

Regutation 88 shall be modified accordingly
POWERS OF DIRECTORS

Without prejudice ‘o the powers conferred by regulation 70 of Table A, the Directors may establish
and mainlain, or procure the establishment and maintenance of, any pension or superannuation
funds (whether contnbutory or otherwise) for the benefit of, and give or procure the giving of
donations gratuities, penstons, allowances and emoluments to, any persons (including Directors
and other officers) who are or were at any time in the employment or service of the Company, or of
any undertaking which is or was a subsidiary undertaking of the Company or alhed to or associated
with the Company or any such subsidiary undertaking, or of any of the predecessors in business of
the Company or of any such other undertaking and the spouses, widows, widowers, families and
dependants of any such persons and make payments to, for or towards the insurance of or provide
benefits otherwise for any such persons

Without prejudice to the provisions of regulation 70 of Table A and of Article 18 and subject to the
provisions of the Act, the Directors’ shafl have power to purchase and maintain msurance at the
expense of the Company for or for the benefit of any persons who are or were at any time

1021 dwectors, officers, employees or auditors of the Company or of any other company which
15 its holding company, or in which the Company or such holding company has any
interest whether direct or indirect, or which I1s tn any way allied to or associated with the
Company or such holding company, or of any subsidiary undertaking of the Company or
of such other company,

1022 trustees of any pension fund in which employees of the Company or of any other such
company or subsidiary undertaking are interested,
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12
121

122

13

131

including (without prejudice to the generalhty of the foregoing) insurance against any hkabihity
mcurred by such persons In respect of any act or omission 1n the actual or purported exercise,
execution and/or discharge of thewr powers or duties andfor otherwise in relation to therr duties,
powers of offices In relation to the Company or any other such company, subsidiary undertaking or
pension fund

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors of the Company shall not retire by rotatton, Regulation 78 shaill be
modified accordingly

The Members shall be entitled at any time and from time to tme to appoint all or any of the
directors of Queensgate (GP) Limited (registered number 5503169} (such appointees being the
“Nominated Directors” and each a “Norminated Director”) to be the Directors (and the charman
from time to time of the board of directors of Queensgate (GP) Limited shall act as charman of
Directors’ meetings at which he is present as a Director) and may remove the Nominated Directors
or any of them from office and appoint any other person in place of any such Nominated Director
so removed or dying or otherwise vacating office

Every appomtrnent or removal made pursuant to Article 11 2 shall be made by notice in wniting to
the Company signed by or on behalf of the person or persons entfled to make the same
Such notice shall take effect when served or deemed to be served on the Company In accordance
with Article 18 3

Save as provided by this Articie and subject to the provisions of the Act, no Director shall be
appointed or removed from office and the Company in General Meetings shall have no power of
appointing or removing Directors, but each of the Directors appointed by or under this Article and
every other Director hereafter appointed shall hold office until he 1s either removed in the manner
provided by this Article or dies or otherwise vacates office under the provisions contained In
Article 12

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if

1211 he ceases to be a Director by virtue of any prowvision of the Act or he becomes prohibited
by law from being a Director, or

1212 he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

1213 he s a person with mental disorder, or
1214 he resigns his office by notice in writing to the Company, or

1215 he 1s removed from office under sechion 303 of the Act or by extraordinary resolution of
the Company, or

1216 being 2 Nommnated Duector, he is removed from office pursuant to Article 11 2

No person shall be disqualified from being or becoming a Director of the Company by reason of his
attaining or having attained the age of 70 years or any other age

DIRECTORS’ INTERESTS

A Director who 1s 1n any way either directly or indirectly interested in a contract or arrangement or
proposed contract or arrangement with the Company

shall declare the nature of his interest at a meeling of the Directors in accordance with section 317
of the Act,
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132

14

15
151

152

153

154

16

17
17 1

172

subject to such disclosure, shall be entilled to vole in respect of any coniract or arrangement 1n
which he 1s interested and # he shall do so his vote shall be counted and he may be taken into
account In ascertaining whether a quorum 1s present

DIRECTORS' REMUNERATION, GRATUTIES AND PENSIONS

The Directors shall not be entitled to any remuneration or any rembursement of expenses incurred
in the perfarmance of therr duties as Directors unless otherwise agreed by all the Members

PROCEEDINGS OF DIRECTORS

Subject to the prowisions of the Articles, the Directors may regulate therr proceedings as they think
fit A Dwector may, and the Secretary at the request of the Director shall, call a meeting of the
Directors It shall be necessary to give notice of a meeting to a Director who Is absent from the
United Kingdom at such address in the United Kingdom as that Director may notify from time to
time to the Company Questions arising at 2 meeting shall be decided by a majonty of votes The
charrman shall not have a second or casting vote

The quorum for the transaction of the business of the Diectors shalt be two Normiunated Directors
one of whom shall be a Nominated A Director and one shall be a Nominated B Director A person
who holds office as an aiternate director shall, if lis appointor 15 not present, be counted in
the quorum

A resolutton In writing executed by all the Directors (including a sole Director) entitled to receive
notice of a meeting of Directors or of a commuttee of Directors shall be as valid and effectual as if it
had been passed at a meeting of Directors or (as the case may be) a committee of Directors duly
convened and held and may be contained in one document or In several documents in the same
terms and executed by one or more Directors, but a resolution executed by an alternate director
need not also be executed by his appomntor and, if it 15 executed by a Drrector who has appointed
an alternate director, it need not be executed by the alternate director in that capacity

Pravided that due nofice of such telephone conference call has been given as would be required
for notice of a meeting of the Directors or (as the case may be) a committee of Directors, a
telephone conference call during which a quorum of the Directors for the purposes of the business
intended to be conducted at that meeting participates in the call shall be deemed to be a meeting of
the Directors or (as the case may be} a committee of the Directors so long as all those participating
can hear and speak to each other throughout the call A resolution passed by the Directors at such
a meeting shall be as valid as it would have been if passed at an actual meeting duly convened
and held

EXECUTION OF DOCUMENTS

Where the Act so permits, any instrument signed by one Director and the secretary or by two
Directors and expressed te be executed by the Company as a deed shall have the same effect as if
executed under the seal, provided that no instrument shall be so signed which makes it clear on ds
face that it 1s intended by the person or persons making 1t to have effect as a deed without the
authority of the Directors or of a committee authonsed by the Directors in that behalf

DIVIDENDS

The Directors may deduct from any dividend payable on or in respect of a share all sums of money
presently payable by the holder to the Company on any account whatsoever

The payment by the Directors of any unclaimed dividend or other monies payable on or in respecl
of a share mto a separate account shall not constitute the Company a trustee in respect of such
monies Any dividend unclaimed after a penod of 12 years from the date when ¢ became due for
payment shall be forfeited and cease to remain owing by the Company
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181

182

183

19

NOTICES

All notices given to or by any person pursuant to the Articles (other than a notice calling a meeting
of the Directors) shall be n wnting or subject to the Articles, shall be sent using electronic
communications to an electronic address for the time being notified for that purpose to the person
sending the notice Notice may be given personally or by letter or (if appropriate) using electronic
communications The address for service of the Company shall be the office or such other place as
the Directors may appoint The address for service of each member shall be his registered address
within the United Kingdom or such other address within the United Kingdom for service as the
addressee may from tme to time notify to the Company for the purposes of this Article In the
absence of such address the member shall not be entitled to receve from the Company notice of
any meeifing

In the case of joint holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders

Notices will be deemed to be received

1831 if personally delivered, at the time of delivery and, n proving service, it shall be sufficient
to produce a receipt for the notice signed by or on behalf of the addressee,

1832 If by letter, at noon two Business Days after such letter was posted and, n proving
service, it shall be sufficient to prove that the letter was properly stamped first class,
addressed and delivered to the postal authonties, and

1833  ff by electronic communication to an electronic address, at the expiration of 24 hours after
the tme 1t 1s sent, in proving service, it shail be sufficient to prove that it was sent in
accordance with guidance issued by the Insttute of Chartered Secretaries and
Administrators

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, but without prejudice to any
indemnity to which a Director may otherwise be entitled, every Director, secretary or manager of
the Company shall be enttled to be indemnified out of the assets of the Company against all
habilies, costs and expenses incurred or sustained by him in the execution and discharge of his
duties Regulation 118 of Table A shall be extended accordingly
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Annexure 2
Documents

1 An additional obligor accession agreement to be entered into by the Company and Aareal Bank
AG (the “Bank") in relation to a first loan agreement dated 18 December 2013 and made between
IREEF Peterborough Propco Sarl as Borrower, IREEF Lux Holdco 1 Sa rl as Guarantor and
the Bank as Lender (the "First Loan Agreement")

2 A debenture to be entered into between, the Company, Queensgate (GP} Limited (the “GP™),
Queensgate Limited Partnership (the “LP") and Queensgate (Nominees 2) Limited ("Nominee 27)
as the onginal chargors in favour of the Bank pursuant to which the onginal chargors grant fixed
and floating charges over all ther assets and undertaking in order to secure the Secured
Obligations (as defined theremn)

3 A formalites certificate to be 1ssued to the Bank by a single director of the Company as required
under the First Loan Agreement

4 a declaration of trust to be entered into by the Company and Nominee 2 pursuant to which the
Company and Nominee 2 have agreed to hold the legal titie 1o the Properly on bare trust for
Pavihon Property Trustees Limited and Pawvilion Trustees Limited as joint trustees of the Trust
{together, the “Trustees”} (the "Nominee Declaration of Trust"),

5 A letter of direction from the Trustees addressed to the Company and Nomnee 2 authonsing and
directing both of the Company and Nominee 2 to enter into any Finance Documents (as defined
therein) to which they are a party to in accordance with the Nominee Declaration of Trust

6 A letter of direction from the GP acting in s capacity as general partner of the LP, and addressed
to the Company and Nominee 2 and authonsing and directing both the Company and Nominee 2
to hold the beneficial title to the Property on behalf of the Trust
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Company No 05503284

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

{Adopted by Special Resolution passed on January 2014}

of

QUEENSGATE (NOMINEES 1) LIMITED

(the “Company”)

1 PRELIMINARY AND INTERPRETATION

11 The regulations contained tn Table A (“Table A”) in the schedule to the Companies (Tables A to F)
Regulations 1985 (as amended) shall apply to the Company except that requiations 1, 3, 24, 35,
38, 41, 44, 53, 60, 61, 62, 64 to 69 (inclusive), 73 to 77 (inclusive), 79, 80, 81, 89, 93, 94, 108, 111,
112 and 115 are excluded and regulations 31, 40, 46, 78, 88 and 118 shall apply as vaned by

these Articles)
12 in these Articles and in the regulations of Table A that apply to the Company
“Act"” means the Companies Act 1985 as amended, consolidated or
re-enacted from time to time,
“Articles™ means these artcles of associaton of the Company as

“Business Day”

“clear days”

“Director”

“alectronic address”

“alectronic communication

“gxecuted”

“holder”
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amended from time to time,

means a day other than a Saturday or Sunday or a day on
which banks are authonsed to close in London,

means In relation to a period of a notice, that period excluding
the day when the notice 1s given or deemed to be given and the
day for which 1t 1s given or on which 1t 1s to take effect,

means a director of the Company from time to time,

includes, but 1s not limrted to, any number or address used for
the purpose of electronic communications,

means a communtcation transmrtted (whether from one person
to another, from one device to another or from a person to a
device or vice versa)

(a) by means of a telecommunication system {(within the
meaning of the Telecommunications Act 1984}, or

{b} by other means but while in an electronic form,

includes, but i1s not hmited to, signed, sealed or authenticated in
some other way,

means, In relation to a share, the member whose name s
entered in the register of members as the holder of that share,




“member”

‘“Nominated A Director”
“Nominated B Director”
nofficel’

“person with mental discrder”

llseal"

“secretary”

“United Kingdom™

means a holder of shares and “Members” shall be construed
accordingly”,

means an ‘A’ Director of Queensgate (GP) Limited,
means a ‘B’ Director of Queensgate (GF) Limited,
means the registered office of the Company from time to time,

means a person who 1s, or may be, suffering from mental
disorder and either

{a) he 1s admitted to hospital in pursuance of an application
for admussion for treatment under the Menta! Health Act
1983 or, In Scotland, an application for admission under
the Mental Health (Scotland) Act 1984, or

(b) an order 1s made by a court having junsdiction (whether
in the Umited Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respect to his property or
affairs,

means the common seal of the Company,

means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy secretary

means Great Bntain and Northem Ireland

13 In these Articles, unless the context otherwise requires

131 references to persons include references to natural persons and corporations,

132 words and expressions defined in the Act shall bear the same meanings in these Articles
and in the regulations of Table A that apply to the Company (but excluding any statutory
modification of the Act not in force when these regulations became binding on the
Company and words and expressions expressly defined in these Articles)

14 In these Articles

141 the headings are included for convenience only and do not affect the construction of

these Articles,

142 words denoting the singular include the plural and vice versa, and

143 words denoting one gender include any other gender

15 Where an ordinary resolution of the Company I1s expressed to be required for any purpose, a
special or extraordinary resolution 1s also effective for that purpose and, where an extraordinary
resolution ts expressed to be required for any purpose, a special resolution 1s also effective for

that purpose
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33

34

42

PRIVATE COMPANY

The Company i1s a private company within the meaning of section 1 of the Act and accordingly no
shares in or debentures of the Company shall be offered to the public (whether for cash or
ctherwise) and the Company shall not allot or agree to allot (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of those shares or debentures
being offered for sale to the public

SHARE CAPITAL

The authornised share capital of the Company 1s the sum of one thousand pounds {£1,000) divided
into one thousand (1,000) ordinary shares of one pound (£1 00} each

Subject to the provisions of the Act and without prejudice to Article 3 3 the Company may

321 issue shares which are to be redeemed or are hable to be redeemed at the aption of the
Company or the sharehoider on such terms and in such manner as may be provided by
the Articles,

322 purchase its own shares (including any redeemable shares) or enler into such agreement
{contingent or atherwise) in relation to the purchase of its own shares on such terms and
in such manner as may be approved by such resolution as is required by the Act, and

323 to the extent permitted by section 171 of the Act, make a payment in respect of the
redemption or purchase of any of s shares {including any redeemable shares) otherwise
than out of distributable profits of the Company or the proceeds of a fresh i1ssue of
shares

The Drrectors (for the purposes of section 80 of the Act) are generally and uncondittonally
authonsed to allot or grant nghts to subscnbe for, or to convert any secunty into, any unissued
shares to such persons, on such terms and in such manner as they think fit, but subject to any
agreement binding on the Company The authority contained in this Article shall, unless revoked or
vaned i accordance with section 80 of the Act

331 be imited to a maximum nominal amount of shares equal to the amount of the authonsed
share capital with which the Company 1s incorporated, and

332 expire on the fifth anmiversary of the date of incorporation of the Company but without
prejudice to any offer or agreement made before that anniversary which would or might
require the exercise by the Directars after such anniversary of their powers in pursuance
of this authonty

In exercising their authonty under Article 3 3 the Directors shall not be required to have regard to
sections 89{1) and 90(1) to (6) (inclusive} of the Act which sections shali be excluded from applying
to the Company

TRANSFER AND TRANSMISSION OF SHARES

Save with the pnor wniten consent of all the Members, no shares may be transferred to
any person

Notwithstanding anything to the contrary contained in these Articles, including for the avoidance of
doubt Article 4 1, the shares may be transferred to a bank or institution to which such shares have
been mortgaged or charged by way of secunty (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 Secured
Institution, pursuant to any such secunty without the prior wntten consent of all the Members
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52

53

62

63

64

65

66

VARIATION OF RIGHTS

if at any time the share capital 1s divided into different classes of shares, the nghts attached to any
class may, whether or not the Company is being wound up, be modified, vaned or abrogated with
the consent in winting or contained n an electronic cormmumcatton of the hotder or holders of not
less than three fourths in norminal value of the 1ssued shares of that class or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of the shares of
the class

To every such separate general meeting the provisions of these regulations relating to general
meetings shall apply, except that the quorum shall be {where all the shares of that class are held
by one person) that person and {(in any other case) two persons holding or representing by proxy at
least one third of the tssued shares of the class and that any holder of shares of the class present
In person or by proxy may demand a poll

The nghts conferred upon the holders of the shares of any class i1ssued with preferred or other
nghts shall not, unless otherwise expressly provided by the terms of 1ssue of the shares of that
class, be deemed to be vaned by the creation or i1ssue of further shares ranking pan passu
with them

GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a special
or elective resolution shall be called by at least 21 clear days’ notice All other extraordinary
general meetings shall be called by at [east 14 clear days’ notice but a general meeting may be
called by shorter notice if it 1s so agreed

611 in the case of an annual general meeting, by ail the members entitled to attend and vote
at the meeting, and

612 in the case of any other meeting by a majority in number of the members having a nght to
attend and vole being a majonty together holding not less than 95 per cent in nominal
value of the shares giving that nght

The notice shall specify the time and place of the meeting and the general nature of the business to
be transacted and, in the case of an annua! general meeting, shall specify the meeting as such

Subject to the provisions of the Articles and to any restnctions imposed on any shares, the notice
shall be given to all the members, to all persons entitled to a share in consequence of the death or
bankruptcy of a member and to the Directors and auditors of the Company

A poll may be demanded at any general meeting by the chairman or by any member present in
person or by proxy and entitled to vote at the meeting

If the Company only has one member, then such member, present in person or by proxy or, if a
corporate member, by its duly authorised representative, shall be a quorum

if within half an hour after the ime appointed for the meeting a quorum s not present, or if during a
meeting a quorum ceases lo be present, the meeting

661 if convened upon the requisition of members, shall be dissolved, or

662 if convened otherwise than upen the requisition of members, shall stand adjourned until
the same day In the next week at the same time and place or such other day, time and
place as the Directors may determine, and if at the adjourned meeting a quorum 1s not
present or ceases to be present then the member or members present shall be a quorum
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68

69

72

A Director shall, notwithstanding that he 1s not a member, be entitled to receive notices of and
attend and speak at any general meeting and at any separate meeting of the holders of any class
of shares in the Company

If the Company only has one member and such member takes any decision which may be taken by
the Company in general meeting and which has effect as if agreed by the Company in general
meeling, then such member shall (unless that decision 1s taken by way of a wntten resolution)
provide the Company with a wnitten record of that decision

A resolution in wnting executed by al! the members of the Company entitled to receve notice of
and to attend and vote at a general meeting or by their duly appainted proxies or atiorneys

691 shall be as valid and effectual as if it had been passed at a general meeting of the
Company duly convened and held, and

692 any such resolution in writing may be contained 1n one document or In several documents
in the same terms each executed by one or more of the members or theirr proxies or
attorneys and execution in the case of a body corporate which 1s a member shall be
suffictent if made by a drector of such body corporate or by its duly authonsed
representative

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writtng executed by or on behalf of the appointor (or, If
a corporation, under the hand of a duly authonsed officer of the corporation) and shall be in such
form as the Directors may determine or, fathing such determination, in any usual form

The appointment of a proxy shall not be valid and the proxy named i the instrument shall not be
entitled to vote at the meeting unless the instrument appointing the proxy, together with any
authonity under which 1t 15 executed or a copy of such authority certified notanally or in some ather
way approved by the Directors

721 is deposited at the office (or such other place within the United Kingdom as 1s specified in
the notice convening the meeting or in any instrument of proxy sent out by the Company
in relation to the meeting) not later than 48 hours before the time for holding the meeting
or adjourned meeting at whtch the person named in the instrument proposes to vote, or

722 in the case of a poll taken more than 48 hours after it 15 demanded, 1s deposited as
specified in Article 7 2 1 after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the polt, or

723 where the poll 1s not taken forthwith but I1s taken not more than 48 hours after it 1s
demanded, 1s delivered to the chairman or to the secretary or to any Director at the
meeting at which the poll i1s demanded

DIRECTORS

The number of the Directors shall be determined by the Company in generat meeting but unless
and until so determined there shall be no maximum number of Directors and the minimum number
of Directors shall be one

ALTERNATE DIRECTORS

Any Director may at any time by notice in wnting depasited at the office, or delivered at a meeting
of the Directors, appaint any person (including another Director) to be his alternate director and
may 1n ke manner at any tme terminate such appomtment Such appointment, unless of another
Director or previously approved by the Directors, shall have effect only upon and subject to being
s0 approved
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94

95

96

97
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The appointment of an alternate director shall determine on the happeming of any event which, if he
were a Director, would cause him to vacate such office or if lus appointor ceases to be a Director

An allernate director shall (except when absent from the United Kingdom) be entitled to receive
notices of meetings of the Directors and of all meetings of committees of Directors of which his
appointor 1s a member and shall be entitled to attend, speak and vote as a Dwector at any such
meeting at which the Director appointing him 1s not personally present and generally at such
meetng to perform all the functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if he (instead of his
apponter) were a Director

If an alternate director shall be himself a Director or shall attend any such meeting as an alternate
for more than one Director his voting nghts shall be cumulative

If s appointor 1s for the ime being absent from the United Kingdom or temporarily unable o act
through 1ll health or disability, the execution by an alternate director of any resolution in writing of
the Directors shall be as effective as the execution by his appointor

An alternate director shall not (save as provided in this Article 9) have power to act as a Director
nor shall he be deemed to be a Director for the purposes of these Articles, but he shali be an officer
of the Company, he alone shall be responsible for his own acts and defaults and he shalt not be
deemed to be the agent of the Director appointing him

An alternate director shall be entitled to coniract and be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses and to be ndemnified to the same extent,
so far as applicable, as if he were a Director, but he shall not be entiled to receive from the
Company n respect of his appointment as alternate director any remuneration except only such
pait {if any) of the remuneration otherwise payable to his appomrtor as such appointor may by
notice in writing to the Company from time to time direct

Regulation 88 shall be modified accordingly
POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulation 70 of Table A, the Directors may establish
and maintan, or procure the establishment and maintenance of, any penston or superannuation
funds (whether contnbutory or otherwise) for the benefit of, and gwe or procure the giving of
donations, gratuities, pensions, allowances and emoluments to, any persons {including Directors
and other officers) who are or were at any time in the employment or service of the Company, or of
any undertaking which 1s or was a subsidiary undertaking of the Company or allied to or associated
with the Company of any such substdiary undertaking, or of any of the predecessors in business of
the Company or of any such other undertaking and the spouses, widows, widowers, families and
dependants of any such persons and make payments to, for or towards the insurance of or provide
benefits otherwise for any such persons

Without prejudice to the provisions of regulation 70 of Table A and of Article 18 and subject to the
provisions of the Act, the Directors’ shall have power to purchase and maintain insurance at the
expense of the Company for or for the benefit of any persons who are or were at any time

1021 directors, officers, employees or auditors of the Company or of any other company which
Is its holding company, or in which the Company or such holding company has any
interest whether direct or indirect, or which 1s 1n any way allied to or associated with the
Company or such holding company, or of any subsidiary undertaking of the Company or
of such other company,

1022 trustees of any pension fund in which employees of the Company or of any other such
company or subsidiary undertaking are interested,
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114

12
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122
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131

mcluding (without prejudice to the generality of the foregoing) insurance agamst any lability
incurred by such persons In respect of any act or omission in the actual or purported exercise,
execution and/or discharge of therr powers or duties and/or otherwise 1n relation to their duties,
powers of offices in relation to the Company or any other such company, subsidiary undertaking or
pension fund

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors of the Company shall not reure by rotation, Regulation 78 shali be
modified accordingly

The Members shall be enttled at any time and from time to time to appoint all or any of the
directors of Queensgate {GP) Limited {registered number 5503169) (such appointees being the
“Nominated Directors” and each a “Nominated Director”) to be the Directors (and the chairman
from time to time of the board of directors of Queensgate (GP) Limited shall act as chairman of
Directors’ meetings at which he is present as a Director) and may remove the Nominated Directors
or any of them from office and appoint any other person in place of any such Nominated Director
so removed or dying or otherwise vacating office

Every appointment or removal made pursuant to Article 11 2 shall be made by notice in wnting to
the Company signed by or on behalf of the person or persons entitled to make the same
Such notice shall take effect when served or deemed to be served on the Company in accordance

with Article 18 3

Save as provided by this Article and subject to the provisions of the Act, no Director shall be
appointed or removed from office and the Company in General Meetings shall have no power of
appointing or removing Directors, but each of the Directors appointed by or under this Article and
every other Director hereafter appointed shall hold office until he 1s either removed in the manner
provided by this Article or dies or otherwise vacates office under the provisions contained in
Article 12

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if

1211 he ceases to be a Director by virtue of any provision of the Act or he becomes prohibited
by law from being a Director, or

1212 he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

1213 hes a person with mental disorder, or
1214  heresigns his office by notice in writing to the Company, or

1215 he s removed from office under section 303 of the Act or by extraordinary resolution of
the Company, or

1216 being a Nominated Director, he 1s removed from office pursuant to Article 11 2

No person shall be disqualified from being or becoming a Director of the Company by reason of his
aftaining or having attained the age of 70 years or any other age

DIRECTORS’ INTERESTS

A Director who 1s 1n any way erther directly or indirectly interested in a contract or arrangement or
proposed contract or arrangement with the Company

shall declare the nature of his interest at a meeting of the Directors in accordance with section 317
of the Act,
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subject to such disclosure, shall be entitled to vote in respect of any contract or arrangement 1n
which he is interested and if he shall do so his vote shail be counted and he may be taken into
account in ascertaining whether a quorum is present

DIRECTORS’ REMUNERATION, GRATUTIES AND PENSIONS

The Drrectors shall not be entitled to any remuneration or any resmbursement of expenses incurred
in the perfomance of their duties as Directors unless otherwise agreed by all the Members

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the Directors may regulate therr proceedings as they think
fit A Dwrector may, and the Secretary at the request of the Director shall, call a meetng of the
Directors It shall be necessary to give notice of a meeting to a Director whe 1s absent from the
Urited Kingdom at such address in the United Kingdom as that Director may notify from time to
time to the Company Questions ansing at a meeting shall be decided by a majonty of votes The
charman shall not have a secand or casting vote

The quorum for the transaction of the business of the Directors shall be two Nominated Directors
one of whom shall be a Nominated A Directar and one shall be a Nominated B Director A person
who holds office as an alternate director shall, f his appointor 15 not present, be counted in
the quorum

A resolution n wnting executed by all the Directors {(including a sole Director) entitied to receive
notice of a meeting of Directors or of a committee of Directors shall be as valid and effectual as if it
had been passed at a meeting of Directors or (as the case may be} a committee of Directors duly
convened and held and may be contained in one document or in several documents In the same
terms and executed by one or more Directors, but a resolution executed by an alternate director
need not also be executed by his appointor and, if it 1s executed by a Director who has appointed
an alternate director, it need not be executed by the alternate director in that capacity

Provided that due notice of such telephone conference call has been given as would be required
for notice of a meeting of the Directors or (as the case may be} a committee of Directors, a
telephone conference call during which a quorum of the Directors for the purposes of the business
intended to be conducted at that meeting participates in the call shall be deemed to be a meeting of
the Directors or (as the case may be) a committee of the Directors so long as all those participating
can hear and speak to each other throughout the call A resolution passed by the Directors at such
a meeting shall be as valid as it would have been if passed at an actual meeting duly convened

and held
EXECUTION OF DOCUMENTS

Where the Act so permits, any instrument signed by one Director and the secretary or by two
Directors and expressed to be executed by the Company as a deed shall have the same effect as if
executed under the seal, provided that no instrument shall be so signed which makes ¢t clear on its
face that it 1s intended by the person or persons making 1t to have effect as a deed without the
authonty of the Directors or of a committee authonsed by the Directors in that behalf

DIVIDENDS

The Directors may deduct from any dividend payable on or in respect of a share all sums of money
presently payable by the holder to the Company on any account whatsoever

The payment by the Directors of any unclamed dividend or other monies payable on or in respect
of a share into a separate account shall not constitute the Cornpany a trustee In respect of such
momes Any dividend unclaimed after a penod of 12 years from the date when it became due for
payment shall be forfeited and cease to rematn owing by the Company
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18 NOTICES

18 1 All notices grven 1o or by any person pursuant to the Arhicles (other than a notice calling a meeting
of the Directors} shall be in wnting or subject to the Articles, shall be sent using electronic
commurucations to an electronic address for the time being notified for that purpose to the person
sending the notice Notice may be given personally or by letter or (if appropnate) using electronic
communications The address for service of the Company shall be the office or such other place as
the Directors may appoint The address for service of each member shall be his registered address
within the United Kingdom or such other address within the United Kingdom for service as the
addressee may from time to time notfy to the Company for the purposes of this Article In the
absence of such address the member shall not be entitled to receive from the Company notice of
any meeting

18 2 In the case of jont holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and notice so given shall be
suffictent notice to all the jont holders

18 3 Notices will be deemed to be received

1831 f personally delivered, at the time of delvery and, n proving service, it shall be sufficient
to produce a receipt for the notice signed by or on behalf of the addressee,

1832 if by letter, at noon two Business Days after such ietter was posted and, in proving
service, it shall be sufficent to prove that the letter was properly stamped first class,
addressed and defivered to the postal authonties, and

1833 f by electronic communication to an electronic address, at the expiration of 24 hours after
the time 1t 1s sent, In proving service, it shall be sufficient to prove that it was sent in
accordance with guidance i1ssued by the Institute of Chartered Secretaries and
Administrators

19 INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, but without prejudice to any
indemnity to which a Director may otherwise be entitled, every Director, secretary or manager of
the Company shall be enttled to be indemnified out of the assets of the Company against all
llabilites, costs and expenses incurred or sustained by tum in the execution and discharge of his
duties Regulation 118 of Table A shall be extended accordingly
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