Company No 6002780

MH (NO.3) GENERAL PARTNER LIMITED
{the “Company”)

Written resolutions of the Company pursuant to 5.281 and Part 13 Ch 2 Companies Act 2006
{the “Act"”)

Cireulation date | NL-( 2014 (the “Circulation Date")

We, the undersigned, being all the eligible members who would have been entitled to vole on the
resolution, RESOLVE, in accordance with Part 13 Ch 2 of the Act, to pass the following resolution
which has been proposed as a special resolution (the "Written Resolution”)

SPECIAL RESOLUTION

1 That the articles of association attached to this Written Resolution be adopted as the articles
of association of the Company in substitution for, and to the exclusion of, the existing
anticles of association of the Company

Agreement to the Written Resolution

Please read the noles al the end of this document before signifying your agreement to the Written
Resolution

Signed by fhatip Slomwen as attorney for Signature @\_\

WESTFIELD INVESTMENTS PTY LIMITED (ABN
57078618201) pursuant to a power of attorney
dated 19 March 2014

Signedby Lesr  Slhal oo as attorney for  Signature
WESTFIELD INVESTMENTS PTY LIMITED (ABN
57078618201) pursuant to a power of attorney

dated 19 March 2014 /

Date | Mowb« 2014

o

07/05/2014
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Company No. 6002780

MH (NO.3) GENERAL PARTNER LIMITED
{the “Company™}

Written resolutions of the Company pursuant to s.281 and Part 43 Ch 2 Companies Act 2006
{the “Act")

Cruationdate: | 7w 2014 (the *Clrculation Date’)
We, the undersigned, being all the eligible members who would have been entitied to vote on the
resolution, RESOLVE, 1n accqrdance with Part 13 Ch 2 of the Act, to pass the following resoclution
which has been proposed as a special resolulion (the “Written Resolutlon )
SPECIAL RESOLUTION
1 That the articles of association attached 1o this Wrilten Resglution 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.

Agreemant to the Written Resolution

Please read the noles at tfie end ofthis document before signifying yéur agreement to the Watten
Resolution

Signed by . “a-
behalf of lntu Merry HIII 2 lettqd, as attomey’on
behalf of Westfleld Investménts Pty Lirited
pursuant to a power of attorney daled 1 May'2014

Signature. .

Date 201

Signed by . e
behalf of Qlc Merry HIII Pty lelted
In iis capacity as-sale trustes of QIC

Merry Hill Retall Trust 6%

for and on Signature .

Belinda Gaye Bones

pate | M‘“‘a/ 2014

Completion siep 20 1 1 T-Apr-14 28022928 1




NOTES

Procedures for signifying agreement

1

This resolution has been sent on the Circulation Date to eligible members who would have
been entitied to vote on the resolution on this date Only such eligible members (or persons
duly authorised on their behalf) should sign this resolution

An eligible member can signify its agreement to the Written Resolution, by signing and
dating the Wnitten Resolution and by either delivering a copy of the signed resolution to an
officer of the Company by hand or by sending a copy of the signed resolution in hard copy
by post to the Company Secretary

If you do not agree to the Whitten Resclution, you do not need to do anything You will not
be deemed to agree if you do not reply

Penod for agreeing to Written Resolution

4

This Wnitten Resolution must be passed by the date 28 days from the Circulation Date set
out at the head of the Written Resolution If the resolution 1s not passed by such date, it will
lapse If you agree to the Wntten Resolution, please ensure that your agreement reaches us
during that period The agreement of a member will be ineffective If signified afler the
expiration of that period

3 16-Apr-14 28022028 1
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Company No 6002780
THE COMPANIES ACT 2006

COMPANY LIMTED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
MH (NO 3) GENERAL PARTNER LIMITED
(Adopted by Special Resolution passed on 1 May 2014)
1 Preliminary and Interpretation

11 The Regulations contained in Table A (as such term is defined m Article 1 2} shall apply to the
Company save insofar as they are varied or excluded by or are inconsistent with these Articles 1n
which case the provisions in these Articles will prevall Regutations 8, 24, 38, 40, 41, 42, 43, 50,
54, 62, 64 to 69 (inclusive), 72, 73 to 77 (inclusive), 78, 79, 80, 81, 84, 88, 89, 90, 91, 93, 94, 95,
98, 108, 111, 115 and 1 18 in Table A shall not apply to the Company

12 In these Articles

Appointing Shareholder a Shareholder holding, when aggregated with its Associates,
20 per cent (or more) of the Shares and who, or whose
Associate(s), In aggregate also hold(s) 20 per cent {or more) of
all Partnership Interests

Appointing Shareholding each holding by a Shareholder (when aggregated with the
sharehecldings of its Associates) of 20 per cent of the Shares
and who, or whose Associate(s), In aggregate also hold{s) 20
per cent (or mere) of all Partnership Interests (and so that a
Shareholder (who, or whose Associate(s), also hold(s) a
corresponding propertton of all Parnershup Interests) holding
40 per cent of the Shares (when aggregated with the
shareholdings of its Associates) shall be treated as having two
Appointing Shareholdings and so on), provided that no
shareholding may be counted more than once in determining
two or more Associates’ Appointing Shareholdings

Articles these articles of association, as amended from time to time

Associate in relation to a company, any subsidiary undertaking (whether
direct or indirect) of that company, any parent undertaking
(whether direct or indirect) of that company and any subsidiary
undertaking {whether direct or indirect) of any such parent
undertaking

Auditors the auditors of the Campany from time to time:
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Board

Business Day

clear days

company

Company

Controlling Interest

Directors

holding company

Office

parent undertaking

Partnership

Relevant Agreement

Relevant Limited Partner
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the Directors present at a duly convened and quorate meetng
or otherwise taking decisions and passing resolutions in
conformity with these Articles

a day, other than Saturday or Sunday on which banks are
generally open for business in the City of London

in relation to a penod of notice, that pertod excluding the day
when the notice 15 given or deemed to be given and the day for
which it I1s given or on which it 15 to take effect

a body corporate as defined in section 1173 Companies Act
2006

MH (No3) General Partner Limited (company number
6002780) whose registered office 1s at 40 Broadway, London
SW1H 0BT

the power of an entity to secure (whether alone or with cthers,
and whether directly or ndirectly, and whether by the
ownership (directly or indirectly) of share capital, partnershup
snterests, units or other similar interests, the possession of
voting power, contract or otherwise) that the affars of another
entity are conducted in accordance with the wishes of the first
mentioned entity and “Control” shall be defined accordingly

the directors of the Company from tme to time appointed by
the Shareholders in accordance with the terms of these Articles
and includes therr alternates duly appeinted pursuant to these
Articles, and "Director” means any of them

has the same meaning as In section 1159 Companies Act 2006
and shall, for the purposes of these Articles, include any
company wherever incorporated

the registered office for the tme being of the Company

has the meaning gwven to such expression in section 1162
Companies Act 2006 and shall, for the purposes of these
Articles, nclude any entity wherever ncorporated or
established

the hmited partnership known as The MH (No 1) Limited
Partnership

any agreement to which afl the Shareholders are parties
(whether onginally or by way of a Deed of Adherence) relating
to the business and affairs of the Company

means

(a) in the case of Intu Merry Hll 2 Limited, Merry Hill
Trustee No 1 Limited and Merry Hill Trustee No 2
Limited as trustees of Westfield MH (No 3) Jersey
Unit Trust (which shall change its name to Intu MH
{No 3) Jersey Unit Trust after the date hereof),




seal

Secretary

Shareholder Approval

Shareholder Special Approval

Shareholders

Shares

subsidiary

subsidiary undertaking

Table A

United Kingdom

(b} in the case of QIC Merry Hill Pty Limited as trustee of
the QIC Merry HIll Retal Trust, QIC Property
Investments (Jersey) No1 Limited as trustee of the
QIC MH (Jersey) Trust No1, and

(c) in relation to any holder of Shares, the Associate of
such holder to whom an terest in the Partnership
has been transferred

the common seal of the Company

the secretary of the Company appointed from time to time in
accordance with Article 18 2 or any cther person appointed to
perform the duties of the secretary of the Company, including a
joint, assistant or deputy secretary

a resolution of, or wntten approval signed by, the Shareholders
representing In excess of S50 per cent of the voting nghts
attaching to the Shares 1ssued from tme to time, and, where a
higher threshold 1s required by law, a wntten approval signed
by the Shareholders representing such higher threshold of the
voting rnights attaching to the Shares 1ssued from time to time

a resolution of, or wniten approval signed by, the Shareholders
representing in excess of 80 per cent of the voting rights
attaching to the Shares 1ssued from time to time

any or all of the holders for the time being of the Shares

the 1ssued ordinary shares of £1 each in the capital of the
Company

has the meaning given to such expression In section 1159
Compantes Act 2006, and shall, for the purposes of these
Articles, include any Company wherever incorporated

has the meaning given to such expression in section 1162 of
the Companies Act 2006, and shall, for the purposes of these
Articles include any entity wherever incorporated or established

the regulations in Table A (as set out in the Schedule to the
Companies (Table A to F) Regulations 1985 St 1985 No 805 as
amended)

Great Britain and Northern Ireland

13 Save as provided in Article 12 and unless the context otherwise requires, words or expressions
contained i1n these Articles and in Table A that apply to the Company bear the same meaning as in
the Comparies Act 2006 but excluding any statutory modification thereof not in force when these
Articles become binding on the Company

14 In these Articles unless the context requires otherwise

(a) a reference to any statute or statutory prowvision includes (where the context so admits
and unless expressly provided ctherwise) a reference to that statute or statutory
provision as consolidated, modsfied, re-enacted or replaced by any statutes or statutory
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provision and to any repealed statute or statutory provision which it re-enacts (with or
without modification) and to any subordinate legislation made under 1t,

(b) a reference to the singular includes a reference to the plural and vice versa and
reference to any gender includes a reference to all other genders,

{c) headings and the use of bold typeface shall be ignored,

()] a reference to a person or entity includes a reference to natural persons, to firms, to
partnerships, to associations, to a body corporate and to any other form of incorporated
or unincorporated bodies of persons (as the case may be),

(e) references to wniting shall include any mode of reproducing words 1n a legible and non-
transitory form,

1] references to “executed” include any mode of execution,

(9) references to “other” and “otherwise” shall not be construed ejusdem generic where a
wider construction 1s possible,

{m references to a power are to a power of any kind, whether administrative, discretionary or
otherwise, and

()] references to a committee of the Directors 15 to a committee established in accordance
with these Articles, whether or nat comprised wholly of Directors

In these Articles a reference to an Article is to a clause of these Articles and a reference to a
Regulation s to a regulation in Table A

Private Company

The Company 1s a private company within the meaning of Parst 1 of the Companies Act 2006 and
accordingly no shares in or indebtedness of the Company shall be offered to the public (whether
for cash or otherwise) 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 pubhc

Share Capital

The 1ssued share capital of the Company on the date of adoption of these Articles is £1,152
divided into 1,152 Shares

Classes of Shares

The Shares shall entitle the holders thereof to the respective nghts and pnvileges and subject them
to the respective restnctions and provisions hereinafter appearing All Shares shall, except where
otherwise provided herein, confer upon the holders thereof the same nghts and rank pan passu in
all respects

Rights attaching to the Shares
The nghts as to capital and iIncome attaching to the Shares are as follows

Cn a retum of assets on hquidation or otherwise, the assets of the Company avalable for
distnbution among the Shareholders shall be applied first in paying to the Shareholders a sum
equal to the nominal amount of each Share held by them and secondly the balance of such assets
(if any) shall be distributed amongst the Shareholders, pro rata (as nearly as may be) according to
the nominal amounts paid up or credited as paid up on the Shares held by them respectively.

Subject to the provisions of these Articles, the profits of the Company avallable for distnbution and
resolved to be distributed in respect of any financial year shall be distnbuted among the
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Shareholders Every dividend shall be distnbuted to the Shareholders pro rata (as nearly as may
be) according to the number of the Shares credited as paid up and held by them respectively

Issue of Shares

Save with Shareholders’ Approval and subject as hereafter provided, any Shares in the capital of
the Company which are unissued from time to time shall be avatlable for 1ssue and shall before
they are 1ssued whether for cash or otherwise be offered to the Shareholders in proportion, as
nearly as may be, to their holdings

The offer referred to in Article 6 1 shall be made by notice specifying the number of Shares offered,
the proportionate entitlement of the relevant Shareholder, the price per share and Iimiting a period
(not being less than 21 days) within which the offer, if not accepted, will be deemed to be declined
After the expiration of such time the Directors shall offer the Shares which have been declined or
are deemed to have been declined to the persons who have within the sad period accepted all the
Shares offered to them Such further offer shall be on the same terms as the first offer and shall
invite each of the relevant Shareholders to state in wrtting within a penod of not less than 14 days
whether he 1s willing to take any, and If 50 what maximum number, of the Shares so offered

At the expiration of the tme hmited by the notice or notices given pursuant to Article 6 2 the
Directors shall allot the Shares so offered to or amongst the Shareholders who have notified their
willingness to take all or any of such Shares in accordance with the terms of the relevant offer No
Shareholder shall be obliged to take more than the maximum number of Shares he has indicated
his willngness to take The Dwrectors shall make such arrangements as they shall think fit
conceming entitlements to fractions, overseas shareholders and shareholders unable by law or
regulation to receive or accept any offer pursuant to this Article

Shares 1ssued pursuant to Article 6 3 to a Shareholder shall rank pan passu In all respects with the
then existing Shares

Section 561 of the Compantes Act 2006 shall not apply to the Company

No Shares shall be allotted on terms that the nght to take up the Shares allotted may be
renounced n favour of, or assigned to, ancther person and no person entitled to allotment of a
Share may direct that such share may be zllotted or 1ssued to any other person

Lien and Forfeiture

The Company shall have a first and paramount hien on every Share (whether or not it 1s a fully paid
Share) for all moneys (whether presently payable or not) called or payable at a fixed time in
respect of that Share, and the Company shall also have a first and paramount lien on ail Shares
(whether fully paid or not) standing registered in the name of any person for all moneys presently
payable by him or his estate to the Company, whether he shall be the sole registered holder
thereof or shall be one of several joint holders, but the Directors may at any time declare any
Share to be wholly or in part exempt from the provisions of this Aricle The Company’s lien, If any,
on a Share shall extend to all dividends payable thereon

General Provisions concerning Transfers of Shares

The right to transfer Shares shall be subject to the rnights and restrictions set out 1n this Article 8
and no Share nor any Interest therein shall be transferred to or become vested in any person
otherwise than in accordance with such provisions

No transfer, disposal or other dealing in any Shares or any interest or nght therein shall occur other
than the transfer of the legal and equitable title to such Shares free from alt liens, charges and
encumbrances and with all rights, title and interest in existence at the date of transfer together with
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all nghts which may arnse in respect thereof thereafter (and “transfer”, in the context of a transfer of
Shares, shall be construed accordingly I1n these Articles)

Save as otherwise approved by Shareholders’ Approval or by a Relevant Agreement, each
Shareholder shall be bound (in the event of a transfer of the whole of such Shareholder's (or its
Relevant Limited Partner's) interest in the Partnership) to transfer all of the Shares registered in its
name to any person acquiring such Sharehelder's (or its Relevant Limited Partner’'s) interest in the
Partnership In the event of a transfer by a Shareholder of part of its {or its Relevant Lirmited
Pariner's) interest in the Partnership, the provisions of this Article 8 3 shall apply in respect of such
proportion of that Shareholder's said Shares as represents the same proportion as nearly as
prachcable as the proportion to which the interest in the Partnership to be transferred by the
Sharehelder (or its Relevant Limited Partner) bears to its (or its Relevant Limited Partner's) total
interest in the Partnership The Directors may authornse any person to execute a transfer of
Shares held by a Shareholder in the event of a failure by that Shareholder to transfer any Shares
in accordance with thes Article 8 3

No Shares may be transferred at any time unless such transfer is being made by a Shareholder in
conjunction with the transfer of such Shareholder's (or its Relevant Limited Partner's) interest in
the Partnership in accordance with the terms of the deed of imited partnership relating to the
Partnership (as amended or supplemented from time to time} and a Relevant Agreement

Save as provided for in these Articles or in a Relevant Agreement no Shares shall be transferred
unless all the Shareholders have given to the Company their prior written consent to such transfer

Reasons for declining to approve a transfer

(a) The Directors may refuse to register the transfer of a Share on which the Company has a
ien

(b) The Directors may refuse to register a transfer unless
] it 1s lodged at the Office or at such other place as the Directors may appoint

and 1s accompanied by the certficate for the Shares to which it relates or such
other evidence as the Directors may reasonably require to show the nght of the
transferor to make the transfer, and

{in) it 1s 1n favour of not more than four transferees
(c) No Share shall be transferred to any infant, bankrupt or person of unsound mind

For the purposes of ensuning that a transfer of Shares 15 in accordance with these Articles and duly
authonsed hereunder or for the purpose of ascertaining whether any relevant provisions of these
Articles apply, the Directors may require any Shareholder, the representative of any Shareholder
appointed pursuant to section 323 of the Companies Act 2006, the recewer, administrator,
admnistrative receiver or the liquidator of any corporate Shareholder or any person named as
transferee in any transfer lodged for registration to furnish to the Company such information and
evidence as the Directors shall think fit regarding any matter which they may deem relevant to
such purpose Failing such information or evidence being furmshed to the reasonable satisfaction
of the Directors within a reasonable tme after request the Directors shall refuse to register the
transfer in question and shall give notice in wnting of such fact to all Shareholders

Provided always that, notwithstanding anything contained in these Ariicles, the Directors shall not
decline to register any transfer of Shares, nor may they suspend registration thereof where such
transfer

(a) 15 to any bank or insttution to which such Shares have been charged by way of secunty,
or to any nominee of such a bank or institution (a “Secured Institution™), or
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(b) 1s delivered to the Company for registration by a Secured Insttution or its nominee in
order to perfect ts secunty over the shares, or

{c) Is executed by a Secured Institution or its nominee pursuant to the power of sale or other
power under such secunty, and furthermore notwithstanding anything to the contrary
contained in these Articles no transferor of any Shares or proposed transferor of such
Shares to a Secured Institution or its nominee and no Secured Institution or its nominee
shall be required to offer the shares which are or are to be the subject of any transfer
aforesaid to the Shareholders or any of them, and no such Shareholder shall have any
right under the Articles or otherwise howsoever to require such shares to be transferred
to them whether for consideration or not

Class Meetings and Variations of Rights

Except as otherwise prowvided by these Articles, the provisions of these Aticles relating to general
meetings shall apply, with necessary modifications, to any meeting of the Shareholders of a class
held otherwise than in connection with the vanation or abrogation of the nghts attached to shares
of that class

All or any of the special nghts or pnvileges for the tme being attached to any Share or class of
Shares In the capital of the Company (notwithstanding that the Company may be or be about to be
in hgquidation) may, either with the prior consent in writing of the holders of not less than three-
fourths of the 1ssued Shares of the class or with the sanction of an extraordinary resolution passed
by signed resolution or at a separate meeting of the holders of Shares of the class duly convened
and held as hereinafter provided (but not otherwise), be vaned or abrogated To every such
separate meeting the provisions of these Articles with respect to notice of and proceedings at
general meetings shall mutatis mutandis apply, but so that the redwsne quorum shall be two
persons, present in person, by proxy or by corporate representative, holding or representing not
less than one-third of the 1ssued Shares of the class (and so that if at any meeting of such
Shareholders adjourned and a quorum as above defined I1s not present those Shareholders who
are present shall be a quorum) and that any holder of Shares of the appropriate ciass, present n
person, by proxy or by corporate representative and entitled to vote, may demand a poll

Proceedings at General Meetings
Notice of General Meetings

(a) An annual general meeting and an extraordinary general meeting called for the passing
of a special resolution shall be called by at least twenty-one clear days’ notice All other
extraordinary genera! meetings shall be called by at least fourteen clear days' notice but
a general meeting may be called by shorter notice if it 1s so agreed

0] in the case of an annual general meeting, by all the Shareholders entitled to
attend and vote thereat, and

() in the case of any other meeting, by a majonty in number of the Shareholders
having a night to attend and vote being a majonty together holding not less than
ninety-five per cent in norminal value of the Shares giving that nght

{b) The notice shall specify the tme 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

(c) Subject to the provisions of the Articles and to any restrictions imposed on any Shares,
the notice shall be given to all the Shareholders, to all persons entitled to a Share n
consequence of the death or bankruptcy of a Shareholder and to the Directors and
Auditors
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Quorum of the Shareholders

(3

(b)

(c}

No business shall be transacted at any general meeting unless a quorum of members 1s
present at the tme when the meeting proceeds to business and whilst the business of
the meeting I1s being transacted Two or more persons entitlied to vote upon the business
to be transacted, each being a member or a proxy for a member or a duly authonsed
representative of a corporation, shall be a quorum provided that each Appotnting
Shareholder 15 represented at the general meeting by at least one person, proxy or other
representative or (being a corporation) i1s represented in accordance with section 323 of
the Compames Act 2006

An instrument appomting a proxy (and, where it 1s signed on behalf of the appointor by
an aftorney, the letter or power of attormey or a duly certified copy thereof) must either be
delivered at such place or one of such places (If any) as may be specified for that
purpose In or by way of note to the notice convening the meeting (or, If no place 1s so
specified, at the Office) at least one hour before the time appointed for holding the
meeting or adjourned meeting or (in the case of a poll taken otherwise than at or on the
same day as the meeting or adjourned meeting) for the taking of the poll at which it 1s to
be used or be delivered to the Secretary (or the charman of the meeting) on the day and
at the place of, but in any event before the tme appointed for holding, the meeting or
adjourned meeting or poll  The instrument shatl, unless the contrary is stated thereon, be
valid as well for any adjournment of the meeting as for the meeting to which it relates An
instrument of proxy relating to more than one meeting (inciuding any adjournment
thereofy having once been so delivered for the purposes of any meeting shall not require
again to be delivered for the purposes of any subsequent meeting to which it relates

If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or If during a meeting such a quorum ceases to be present, the meeting shall be
adjourned to the same time and place seven days later

A poll may be demanded at any general meeting by the chairman or any member present in
person, by proxy or by corporate representative and entitled to vote Regulation 46 of Table A
shall be modified accordingly

A resolution executed or approved In wnting by or on behalf of each and every Appointing
Shareholder shall be as vald and effective for all purposes as a resolution passed at a general
meeting duly convened and held and may consist of several executed documents in the like form
In the case of a corporation the resolution may be signed on its behalf by a director or the
secretary thereof of by its duly appointed attorney or duly authorised representative

Votes of Shareholders

(@)

(b)

Subject to any other special nghts or restrictions as to voting attached to any Shares by
or in accordance with these Articles, at every general meeting of the Company there
shall be 100 votes avallable to be cast, and each Shareholder (present in person or by
proxy or by corporate representative under section 323 of the Companies Act 2006) shall
have out of such total, such number of votes (including fractions thereof) as i1s equal to
the aggregate LP Proportions (as defined in any Relevant Agreement) of that
Shareholder's Relevant Limited Partner(s)

A resolution of the Shareholders shall be passed by a Shareholder Approval unless any
Relevant Agreement specifies that such resolution must be passed by a Shareholder
Special Approval in which case such resolution shall be passed by a Shareholder Special
Approval In all cases, a resolution shall be passed by an approval In accordance with
Article 10 4
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No casting vote of chairman at Shareholder level In the case of an equalty of votes, whether on a
show of hands or on a poll or on a Shareholder Approval, the charrman of the meeting at which the
show of hands takes place or at which the poll s demanded shall not be entitled to a casting vote
In addition to any other vote he may have

Directors

The minimum number of Dwectors shall be one Director in respect of each Appointing
Shareholding (with absolute potential mmimum being two) and the maximum number of Directors
shall be two In respect of each Appointing Shareholding (with the absolute potenttal maxamum
being ten)

The Directors may sanction the exercise by the Company of all the powers of the Company to
make provision for the benefit of persons (including Directors) employed or formery employed by
the Company or any subsidiary of the Company in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or any such subsidiary as are
contained n section 247 of the Companies Act 2006 and section 187 of the Insolvency Act 1986
and, subject to such sanction, the Directors may exercise all such powers of the Company

Procedure for appointment

(a) Each Appointing Shareholder shall be entitled at any time and from tme to time to
appoint up to two persons as Directars in respect of each Appointing Shareholding held
by such Apponting Shareholder and to remove any such Director from office by notice to
the Company and to appoint any other person in place of any such Director so removed
or dying or otherwise vacating office

(b) Every appointment or removal made pursuant to Article 11 3(a) shall be made by notice
in wnting to the Company signed by a representative of the Appointing Shareholder
making such appointment or removal Such notice shall take effect when served or
deemed to be served on the Company for the purposes of Article 20 2

{c) Save as provided by this Article and subject to the prowvisions of the Companies Act
2006, no Director of the Company shall be appointed or removed from office, and subject
to the prowvisions of and so far as may be permitted by the Companies Act 2006 the
Company n a general meeting shall have no power of appointng or remowving Directors,
but each of the Directors appointed by or under this Article and every other Director
hereafter appointed shalt 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
15

The Dwectors shall not be liable to retire by rotation
Alternate Directors

Any Director (other than an alternate Director) may from time to time appoint any other Director or
any other person willing to act to be an alternate Director of the Company, and may at any ime
remove any alternate Director so appointed by him from office, and appoint another person
approved as aforesaid m his place Any appointment of an alternate Director may provide for two
or more persons in the alternative to act as an alternate Director

Save as otherwsse provided in the Articles, unless he is already an officer of the Company in his
own nght, an alternate Director shall not, as such, have any nghts other than those mentioned In
this Article 12
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Any such appointment cr removal shall be by notice to the Company signed by the Director making
or revoking the appomntment and shall take effect upon service on the Company at the Office or In
any other manner approved by the Directors

An alternate Director shall ipso facto cease to be an alternate Director if his appointor ceases for
any reason to be a Director

An alternate Director shalt (subject to his giving to the Company an address at which notices may
be served on him} be entitled to receive notices of all meetings of Directors, to attend, to be
counted In the quorum for and to vote as a Director {on behalf of the Appointing Shareholding
represented by the Director appointing him as alternate) at any such meeting at which the Director
appointing him 1s not personally present and generally to perform all functons of his appointor as a
Director In the absence of such appointor including, without prejudice to the generalty of the
foregoing, power to sign any resolution pursuant to Article 17 6

A Director acting as alternate shall, subject to these Articles, only count as one person for the
purpose of determining whether a quorum is present

An alternate Director shall not be entitled to receive any remuneration from the Company for his
services as an alternate Director

Save as otherwise provided in these Articles, an afternate Dwector shall not have power to act as a
Birector nor shalt he be deemed to be a Director for the purposes of these Articles

No Share Qualification of Directors

Neither a Director nor an alternate Director shall require a share qualification but nevertheless shall
be entitled to attend and speak at any general meeting of the Company and at any separate
meeting of the holders of any class of shares of the Company

Directors Interests

A Director (including an alternate Director) who has duly declared his interest therein to the Board
pursuant to section 177 or 182 of the Companies Act 2006 may vote as a Director in regard to any
cantract or arrangement in which he 1s interested or upon any matter ansing therefrom, and If he
so votes his vote shall be counted, and he shall be counted in the quorum of any meeting of the
Directors when any such contract or arrangement 1s under consideration

Director’'s Vacation of Office

The office of a Director shall be vacated if

(a) by notice in writing to the Company he resigns the office of Director,

(b) he 15 removed in accordance with the provisions of Article 11 3 by the Appointing
Shareholder that appointed him {as the case may be),

() the Appointing Shareholder that appoints him ceases to be a Shareholder,

{d) he appears unable to pay a debt which i1s payable immediately or to have no reasonable

prospect of paying a debt which 1s not immediately payable in either case within the
meanings given to such expressions In section 268 of the Insolvency Act 1986,

{e) he 1s subject to an interim order under section 252 of the Insolvency Act 1986 or enters
into a voluntary arrangement within the meaning given in section 253 of that Insolvency
Act 1986,

f) he 15 prohibited from being or 15 disqualified as a director by an order made under any

provision of the Companies Act 20086, the Insolvency Act 1986 or the Company Directors
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Disqualfication Act 1986 or he otherwise becomes prohibited by taw from bemng a

Director,
(9) he 1s, or may be, suffenng from mental disorder and either
0] he 15 admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983, or
{n) an order 1s made by a court having junsdiction {whether in the United Kingctom
or elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a receiver, curator ad bona or other person to exercise powers
with respect to hus property or affairs
No Age Limit

Unless and until otherwise determmed by the Company by ordinary resolution, either generally or
in any particular case, no Director shall vacate or be required to vacate his office as a Director on
or by reason of his attaining or having attained the age of seventy, and any person proposed to be
appointed a Director shall be capable of being appointed as a Director notwithstanding that he has
attained the age of seventy, and no special notice need be given of any resclution for the
appointment as a Director of a person who shall have attained the age of seventy, and it shall not
be necessary to give to the members notice of the age of any Director or person proposed tobe so
appomnted

Proceedings of Directors

Subject to the provisions of the Articles, the Directors may reguiate their proceedings as they think
fit

Director may, and the Secretary at the request of a Director shall, call a meeting of the Directors

The quorum necessary for the transaction of the business of the Board shall (subject to Article
17 6) be one Director in respect of each Appeointing Shareholder (therefore, with an absolute
minimum of two) unless otherwise unanimously agreed from time to time by the Shareholders and
notified to the Company in wiiting A person who holds office only as an alternate Director shall, if
his appointor 1s not present, be counted in the quorum

Vating of the Directors

(a) Subject to Article 17 6, on a vote for or against a resolution at any such meeting of the
Board, each Birector shall have one vote

{b) Save as provided In a Relevant Agreement, all matters coming before the Board for
decision shall be decided by a majonty of the total voting nghts of all Directors

{c) In the case of an equality of votes, the Chairman of the meeting shall not be entitled to a
second or casting vote

Regulation of meetings of the Board

(a) Unless otherwise determined in respect of each specified meeting by the Board,
meetings of the Board shall be held at such times as the Directors shall agree Save In
urgent business cases where such period of notice 1s not practicable, a minimum of
seven days' notice of meetings of the Board specifying the date, time and place of the
meeting accompanied by an agenda of the business to be transacted (together with
where practicable ali papers to be circulated or presented to the same) shall be given to
all the Directors (wherever situate) provided that a meeting of the Board shall be deermed
properly convened If notice of such meeting has been recewed by one Director appotnted
in respect of each Appointing Shareholding who shall be deemed to accept notice on
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behalf of any other Directors apponted v respect of such Appointing Shareholding All
meetings of the Board shall take place at the Office or at such other location as the
Board shall agree

(b) Subject as aforesaid, the Directors may adjourn and otherwise regulate therr meetings as
they think fit
176 A resolution, notice of which has been sent to all Directors and executed or approved in writing by

all of the Directars appainted by all of the Appointing Sharehalders shall be as vald and effective
for all purposes as a resolution passed at a meeting of the Board duly convened and held and may
consist of several documents in the like form, each signed by one or more of the Directors A
resolution signed by an altemate Director need not also be signed by his appointor and, if itis
signed by a Diector who has appointed an alternate Diector, it need not be signed by the
alternate Director in that capacity

177 Belegation to committees

(a) The Directors may delegate any of theirr powers to a committee consisting of at least one
Director appotnted in respect of each Appointing Shareholding Neither the Chairman nor
any other member of any such committee shall have a second or casting vote The
provisions of Articles 17 1 to 176 above shall apply to proceedings of any such
committee

(b} The Directors shall be entitled to delegate any of their powers to committees and such
committees shall be subject to rules which shall be established by the Board from time to
time and which shall, to the extent possible, be consistent with these Articles

17 8 Meetings by conference facilities

(a) Provided that due notice of such meeting has been given as would be required for notice
of a meeting of the Directors, a meeting of the Board may consist of a conference
between Directors some or all of whom are in different places provided that each Director
who participates Is able

n to hear each of the other participating Directors addressing the meeting, and

()} f he so wishes, to address each of the other parhcipating Diectors
simultanecusly,

whether directly, by telephone or video conference or by any other form of
communications equipment (whether in use when this Arnicle 17 8 i1s adopted or
developed subsequently} or by a combmnation of such methods A quorum shall be
deemed to be present if those conditions are satisfied in respect of at least the number
and designation of Directors required to form a quorum A meeting held in this way shall
be deemed to take place at the place where the largest group of Directors 1s assembled
or, If no such group 1s identifiable, at the place from where the Chairman of the meeting
partictpates Any Director may, by prior notice to the secretary, indicate that he wishes to
participate in the meeting in such manner, in which event, the Directors shall procure that
an appropriate conference facility 1s arranged

18 Officers of the Company

181 The Chairman of the Board and Company shall be a Director nominated by notice in writing to the
Board by the Appointing Shareholder whose name (appearing on the register of members of the
Company) appears first in the English alphabet, who shall remain as Chairman untl the Annual
General Meeting of the Company following his appaintment, provided that if the Chairman of the
Board and Company as at the date of adoption of these Articles has been appointed by an
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Appoinbing Shareholder (determined as at the adoption of these Articles), such Director shall
remain as Chairman until the Annual General Meeting of the Company following his appointment
The subsequent Chairman shall be a Director nominated by notice In writing to the Board by the
Appointing Shareholder whose name (appeanng on the register of members of the Company)
appears next in the English alphabet, who shall remain as Charrman until the Annual General
Meeting of the Company following his appointment This rotation shall be repeated untd all
Appointing Shareholders have appoainted a Charrman of the Board whereupon the process of
rotation shall begin again with the Appointing Shareholder whose name (appeanng on the register
of members of the Company) appears first in the English alphabet If any such Chairman i1s upable
to altend any meeting of the Board or 1s not present within 15 minutes after the ime appointed for
holding the meeting the Directors appointing him shall be entitled to appont another Director to act
in his place For the avoidance of doubt, in the case of an equality of votes in any meeting of the
Board, the Charrman shall not be entitied to a second or casting vote

The secretary of the Company shall be such person as 1s nominated by Intu Merry Hill 2 Limited
and approved by the Board

Dividends

The Directors may retain the dividends payable upon Shares in respect of which any person s,
under the provisions as to the transmission of Shares herein contained, entitted to become a
member, or which any person under those provisions is entitled to transfer, until such person shall
become a member in respect of such Shares or shall duly transfer the same in either case subject
to Article 8 Regulation 31 of Table A shall be modified accordingly

The payment by the Directors of any unclaimed dividend or other moneys payable on or in respect
of a Share into a separate account shall not constitute the Company a trustee in respect thereof
Any dividend unclaimed after a pernod of 12 years from the date when it became due for payment
shali be forfeited and cease to remain owing by the Company

Notices

Any notice given to or by any person pursuant to the Articles shall be in wniting except that a notice
calling a meeting of the Directors need not be in wnting Any notice given by or on behalf of any
person to the Company may be gwen by leaving the same at or by sending the same by post to
the Office or such other place as the Directors may appoint

An envelope containing or a facsimile attaching a notce shall be deemed to have been recewved
(a) in the case of delivery by hand, when delivered, or

(b) in the case of first class registered or recorded prepaid post (or its equivalent), on the
third day following the day of posting or (If sent armai from or to overseas) on the
seventh day following the day of posting, or

{c) in the case of facsimile on production of a transmission report which indicates that the
facsimile was sent in its entirety to the facsimile number of the mtended recipient

Any notice or other communication not received on a Business Day or recewved after 1700 hours
local ime on the Business Day in the place of receipt shall be deemed to be received on the next
following Business Day

Indemnity

Subject to the provisions of and so far as may be permitted by the Companies Act 2006, every
Director, Auditor or other officer of the Company shall be entitied to be indemnified out of the
assets of the Company against all costs, charges, losses, expenses and habilities which he may
sustamn or incur In or about the execution of the duties of his office or otherwise In relation thereto,
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mcluding any habiity incurred by him in defending any proceedings, whether civil or ciiminal, m
which judgment 1s given n hus favour i which he I1s acquitted or in connection with any application
under section 205 of the Compantes Act 2006 in which relief i1s granted to him by the court, and ne
Director or other officer shall be lable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his office or in relation thereto

212 Subject to the provisions of and so far as may be permiited by the Companies Act 2006, the
Company shall be entitled to purchase and maintain for any such Director, Auditor, Secretary or
other officer, insurance aganst any hability which by virtue of any rule of law would cotherwise
attach to him in respect of any neghgence, default, breach of duty or breach of trust in relation to
the Company.
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