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THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
OF
The Property Pool Limited
{“the Company”}

Circulation Date: 11 (L\ SG_P{-ih\G'/ FLO\ g (“the Circulation Date”)

Pursuant to Part 13 Chapter 2 of the Companies Act 2006 {the “Act”) the directors of the Company
propose that the following resolutions are passed as special resolutions (the “Resolutions”} the

undersigned member of the Company being members who at the date hereof would be entitled to
attend and vote.

SPECIAL RESOLUTIONS

1. THAT Articles 6, 7, 8, 9 and 10 of the Articles of Association of the Company be and are
hereby deleted in their entirety and replaced with the following:-

“6.1 Subject to Article 9, the Directors may, in their absolute discretion and
without assigning any reason therefore, decline to register any transfer of
any share, whether or not it is a fully paid share.

6.2 Subject to Article 9, shares may be transferred by means of an instrument
of transfer in any usual form or any other form approved by the directors,
which is executed by or on behalf of the transferor and, if any of the shares
is nil or partly paid, the transferee;

6.3 Subject to Article 9 the Directors shall refuse to register any transfer unless
it takes place in accordance with these Articles.

7 An obligation to transfer a share under the provisions of these Articles shall
be deemed to be an obligation to transfer the entire legal beneficial
interest in such share free from any lien, charge or other encumbrance or
other third party rights of whatsoever nature and together with all rights
attaching on the date of transfer.
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9 Notwithstanding anything contained in these articles, the Directors shall
not decline to register any transfer of shares, nor may they suspend
registration thereof where such transfer is executed by or is a transfer to
the Lender or any successor in title or assignee of the Lender or any other
lender to whom such shares have been charged by way of security or by
any nominee of the Lender or any successor in title or assignee of the
Lender or any other such lender, or pursuant to the power of sale under
such security, and a certificate by any official of such lender that the shares
were so charges and the transfer was so executed shall be conclusive
evidence of such facts.”

10 The Company nor the Directors shall not allot any new shares in the
Cempany without the prior written consent of the Lender.

2 THAT Article 4 of the Articles of Association of the Company be and it is hereby deleted in
its entirety and replaced with the following:-

“The Company shall have no lien in respect of any share, whether fully paid or not in
respect of any security which has been granted to a third party”.

3 THAT the articles of association contained in the document attached hereto be and are
hereby adopted as the Articles of Assaciation of the Company in substitution for and to the
entire exclusion of the existing Articles of Association of the Company.

AGREEMENT

Please read the notes at the end of this document before specifying your agreement to the
Resolutions. The undersigned, being the persons entitled to vote on the Resolutions on the
Circulation Date hereby irrevocably agree to the resolutions

on behalf of GODG Limited {Nldmber)



NOTES:

1,

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

If you do not agree to the resolutions, you do not need to do anything; you will not be
deemed to agree if you fail to reply.

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

in the case of joint helders of shares, only the vote of the "senior holder’ wilt be counted.
The senior holder is determined by the order in which the names of the joint holders
appear in the register of members,

If you are signing this document on behalf of another person under a power of attorney or
other authority please send copy of the relevant power of attorney or authority when
returning this document,

If sufficient agreement has not been received for the resolutions to be passed by the date
being 28 days from the date of circulation of these resolutions they will lapse. If you agree
to the resolutions, please ensure that your agreement reaches us before the expiry of that
period.



The Companies {Narthern Ireland) Order 1986

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-

THE PROPERTY POOL LIMITED
{“the Company”)

PRELIMINARY

Subject as hereinafter provided, the regulations contained in Table A of the Companies (Tables A
to F) Regulations (Northern Ireland) 1986 {hereinafter referred to as “Table A”) shall apply to the
Company.

Regulations 24 and 64 of Table A shall not apply to the Company.
SHARES

{i) Subject to any direction to the cantrary that may be given by the Company in general
meeting the Directors may allot, grant options over, or otherwise deal with or dispose
of any relevant securities [as defined by Article 90 of the Companies (Northern Ireland)
Order 1986] of the Company to such persons and generally on such terms and
conditions as the Directors think proper.

{ii) The general authority conferred by paragraph (i) of this article shail extend to all
relevant securities of the Company from time to time unissued during the period of
such authority. The said authority will expire on the fifth anniversary of the date of
incorporation of the Company, unless renewed, varied or revoked by the Company in
general meeting.

(ii}} The Directors shall be entitled under the general authority conferred by paragraph (i) of this
Article to make at any time before the expiry of such authority any offer or agreement which wili or
might require relevant securities of the Company ta be allotted after the expiry of such authority.

{iv] Article 99 {1) of the Companies {Northern ireland) Oredr 1986 shall not apply to any allotment of
shares in the Company.

The Company shall have no lien in respect of any share, whether fully paid or not in respect of any
security which has been granted to a third party.

The Company shall, except as by these Articles otherwise provided, be entitled to treat the
registered holder of any share as the absolute owner thereof, and shall be under no obligation to
recognise any interest, equity or trust in or affecting any share other than the absolute right thereto
of the registered holder.
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16.

Subject to Article 9, the Directors may, in their absolute discretion and without assigning any reason
therefore, decline to register any transfer of any share, whether or not it is a fully paid share.

Subject to Article 9, shares may be transferred by means of an instrument of transfer in any usual
form or any other form approved by the directors, which is executed by or on behalf of the
transferor and, if any of the shares is nil or partly paid, the transferee;

Subject to Article 9 the Directors shall refuse to register any transfer unless it takes place in
accordance with these Articles.

An obligation to transfer a share under the provisions of these Articles shall be deemed to be an
obligatian to transfer the entire legal beneficial interest in such share free from any lien, charge or
other encumbrance or other third party rights of whatsoever nature and together with all rights
attaching on the date of transfer.

No shareholder shali pledge, mortgage, charge, cede, transfer or otherwise encumber any of its
shares or any interest in them or enter into any agreement in respect of the votes attaching to their
shares otherwise than in favour of or with Oak Crescent Company Limited (“the Lender”) or any
successar in title or assignee of the Lender without the prior written approval of the Lender.

Notwithstanding anything contained in these articles, the Directors shall not decline to register any
transfer of shares, nor may they suspend registration thereof where such transfer is executed by or
is a transfer to the Lender or any successor in title or assignee of the Lender or any other lender to
whom such shares have been charged by way of security or by any nominee of the Lender or any
successor in title or assignee of the Lender or any other such lender, or pursuant to the power of
sale under such security, and a certificate by any official of such lender that the shares were so
charges and the transfer was so executed shall be conclusive evidence of such facts.”

The Company nor the Directors shall not allot any new shares in the Company without the prior
written consent of the Lender.

DIRECTORS
Unless and until otherwise determined by the Company in General Meeting, the number of the
Directors shall not be more than six. The names of the first Directors shall be determined in writing

by the subscribers of the Memorandum of Association or a majority of them.

A Director may vote as a Director in respect of any contract in which he is interested or on any
matter arising thereout, and Regulation 94 of Table A shall be medified accordingly.

Paragraph (e) of Regulation 81 of Table A shall not apply to the Company.
Regulations 73 to 78, and 80 of Table A shall not apply to the Company.

The Company may by erdinary resclution appoint a person who is willing to act to be a director
either to fill a vacancy or as an additional director.

In Regulation 79 of Table & the words from “and shall not be taken into account” to the end of the
sentence shall be omitted.

BORROWING POWERS



18.

19,

21,

The dirsctors way sxeroiss all the pewers of the Cempany to borrow
mondy, and to mortgage or charge its undertaking, property and unvalled
eapital, or any part thersof, and subjeot to Artisle 90 of the Coapanies
Order (Horthern Ireland) 1966, to issue debentures, dsbanture stogk, and
other segurities whether cutright or as seowrity for soy debt, liability
or obligstion of the Coapany or of smy third party.

THDDMNITY

Every Direator, Managing Director, Agent, Auditor, Seoretary and other
officer of the Campery aball be entitled to be indeznified cut of the
assets of the Company against all loassz or liabilities [inecluvding ary
such 1iabiisity a» is referred to in Seotion 675 of the Companies
{Horthern Ireland) Order 1986] which he may sanetion or incur in or
about the exsoutien of his duties of office or otherwise in relation
thereto, and po Direotor or other officer skall be liable for any loss,
dasage or misfortuns which may bappen or be incurred by the Company in
tke axsoution of the duties of his office or in relation thareto. Thia

drticle shall only have effect so far as its provisicns are not avoided
by tha said Artiole 675.

PENSION AND SUPERANKUATION FUXDS

The Direstors may give or procure the giving of pensions, ennuities,
gratuities, domations and superannuations or other allovancaea or
benefits or charitable nid to axy perscns who are or bave been Directors
of, or vho are or bave been employed by, or vho are sarving or have
aerved the Coppany or any oczpany vhich is a subsidiary of the Company
tr 4 predecessor in business of the Company or ¢f any such subasidiary
company, and to the wives, widows, obildren and other relatives and
dependants of such persons and may make paymants for or towards the
ipsurance of any of such perscus and their wives, widows, childrep and
other raletives and dependanta, and may set up, eatablish, support and
maintain supersmnuation and other funds or sclhwees (whsther aontributory
or oon~-contributory) for the bazmsfit of mny of such parsons and their
vives, widows, children snd othsr relatives and dependants, srd my do
any of the mattars sforssaid efther alone or in conjunetion with sny
such other ocapany as aforssaid. Bubject slvays, f the kot shall so
require, to particulars with respect thersto being disclosed to the
zmenbars and to the propasal beizg approved by the Company by ordinary
rosclution, any Direstor holding amy such employment or effice shall be
entitled to partioipate in apd retein for bis own benefit eny such

penaion, amnuity, gratuity, dosaticn, euparanmuaticn or otber allowance
or beanefit or charitebls add,

If the Company shell be wound up the liquidstor may with any saoction
required by tho Companies {(Nopthern Ireland) Order 1986 divide gmongsat
the peabars in spscia or kind the whole or any part of the amsets of the
Company {whether they shall consist of property of ths same kind or not)
and xay, for such purpose set such value as he deeas fair upon any
property to be divided as aforesaid and may determine bow such division
ehall bs carried out as betwsen the members or different oclassss of
members, The liquidator may, vith the 1ike sancticn, west the vbole or
any such assots in trustees upcn auoch trusts for the benefit of the
contributorias as the liquidatar with the like sanction shall think fit,

but a0 that no member mhall be compelled to saccopt auy shares or other
securitiss vhereon thare is any liability.




