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1 (a) The regulations constituting Table A in the Schedule to

(b)
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COMPANY LIMITED BY SHARES

the Companies (Takles A to F) Regulaticns 1985 as amended
by The Companies (Tables A to F} (Amendment) Regulations
2007 ("Table A") shall apply to the Company except in

so far as they are excluded or varied by these Articles or by
any requlations so intrcduced by the Companieg Act 2006. The
regulaticns included in the Companies Act 2006 as and when
introduced shall have preference over any regulation in
the previous Act.

Expressicns defined in Regulation 1 of Table A shall where
the context admits bear in these Articles the meanings
so defined.

SHARE CAPITAL

2. {(a)

(b)

{c)

(d)

The shares of the Company for the time being umssued,
whether forming part of its original capital or not,
shall be at the disposal of the directors, who may at
their discretion for a period of five years from the date
of the incorporation of the Company and afterwards with
the previous sanction of an ordinary resolution (in
accordance with Section 80 of the Act), allot, grant
options over or otherwise dispose of them to such persons,
at such times and on such terms as they shall think
proper, but so that the nominal amount of the issued
equaty share capital shall not exceed the authorised share
capital of the Company.

The directors may allot shares notwithstanding that
the authority under Regulation 2 (a} has expired 1f they
are allotted in pursuance of an offer or agreement made
by the Company before the authority expired

The provisions of Section 89(1) and Sectiocn 90(1) to (6)
of the Act shall not apply to the Company, 1in accordance
with the exemption provided by Section 91(1) of the Act.

Subject to the provisions of the Act, shares may with
the sanction of an ordinary resolution be issued which
are to be redeemed or are liable to be redeemed at the
option of the Company or the holder on such terms and in
such manner as the Company may by special resclution
determine, provided that no redeemable shares may be
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issued if at the time there are no issued shares of the
Company which are not redeemable

(e} Subject to the provisions of the Act, the Company may
purchase i1ts own shares

{f) Share certificates shall not be required to bear the

impression of the Company seal, and Regulation 6 of
Table A shall be amended accordingly

LIEN AND FORFEITURE

3

a)

(b)

The lien conferred by Regulation 8 of Table A shall
attach to fully paid as well as to partly paid shares,
and to all shares registered in the name {whether as

sole or joint holder) of any person indebted or under
liabality

to the Company. The directors may declare any shares to be
wholly or partially exempt from the provisions of thas
regulation or Regulation 8 of Table A

In Regulation 8 of Table A there shall be substituted
for the words "any amount payable in respect of it" the
words "all distributions and other monies or property
attributable to 1t"; and the same words shall be
substituted in Regulation 19 for the words "all dividends
or other monies payable in respect of the forfeited
shares".

TRANSFER OF SHARES

4.

{a)

{b)

The directors may in their absolute discretion and without
giving any reason decline to register any transfer of
shares.

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

1. is te any Secured Party; or

ii. 18 delivered to the Company for registration
by a Secured Party in order to perfect its
securlity over the shares; or

111. 1s executed by a Secured Party pursuant to
the power of sale or otherwise under such
security.

For the purposes of this Article “Secured Party”
means any bank or financial instaitution {including,
without limitation The Bank of Scotland PLC} to
which a security 1i1nterest has been granted over the
shares i1n the Company, or any nominee, receiver oY
other entity acting on 1ts behalf.




PROCEEDINGS AT GENERAL MEETINGS

5. (a) Every notice convening a General Meeting shall state
that a member entitled to attend and vote thereat may
appoint a proxy

(b) In Regulaticn 54 of Table A there shall be inserted after
the second occurrence of the words "every member" the
words "present 1n person or by proxy".

(c) In Regulation 62 of Table A there shall be
substituted for the first occurrence of the
words "not lees than 48 hours before" the words
"at any time before'.

APPOINTMENT AND RETIREMENT OF DIRECTOQRS

6. (a) Regulations 73 to 78 inclusive and the second sentence of
Regulation 79 of Table A shall not apply to the Company.

(b) The Company may by ordinary resolution appoint a person who
is willing to act to be a director either to fill a
vacancy or as an additional darector.

PROCEEDINGS OF DIRECTORS

7. (a) Unless otherwise determined by ordinary resoluticon, the
number of directors {other than alternate directors)
shall not be subject to a maximum but shall not be lees
than one The first directors of the Company shall be the
persons named i1n the statement delivered under Section
10 of the Act.

{b) A director who 1s interested i1in any transaction or
arrangement either with the Company or in which the
Company 1s interested shall be entitled toc vote on any
such transacticn or arrangement at a meeting of the board
of directors of the Company providing that he has complied
with the disclosure requirements provided by Regulations
85 and 86 of Table A.

{c) In Regulation 87 there shall be inserted after the first
occurrence of the words "The directors" the words "on
behalf of the Company".

{(d) In Regulation 89 of Table A there shall be substituted
for the word "two" the word "one".




THE COMPANIES ACTS 1985 TO 1989
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MEMORANDUM COF ASSOCIATION

OF

ENIC PROPERTY LIMITED

The name of the Company e ENIC PROPERTY LIMITED.

The

The

(n)

(B)

(<)

(D}

(B)

(F)

(@)

regletered office of the Company will be situated in England and Wales.
objects for which the Company is established are:-
To carry on business as a general commercial company.

To carry on any other businees which may in the cpainion of the directors

of the Company be capable of heing conveniently carried on in connection with
any businese which the Company 1es authorised to carry on or which may seem
capable of being directly or indirectly to the benefit of the Company.

To purchase or otherwise acquire all or any part of the business, property

and other aseete and liabilities of any company, partnership, unincorporated
association or person or establish or promote any company which may be expedient
for any of the purposes of the Company or carrying on any business which the
Company is authorised to carry on, and upon any terms and for any coneideration,
and to conduct and carry on, or ligquidate and wind up, any euch business

To enter into partnership with or into any joint venture with or any
arrangement involving sharing of profite, union of intereetse, reciprocal
concessiona oy any other form of co-operation with any peraon or company
carrying on or about to carry on or be engaged in any business or traneaction
which the Company ie authorised to carry on, upon any terme and for any
conslderation.

To take part in the formation or management or control of the businesse
of any company, firm, partnership or perecn, on such terme and with such
provisicn for the remuneration of persone involved with or comnected with
such busineps ae the Company may think fat.

To establish, promote, control or otherwise amsist any company or companies
for the purpose of acquiring any of the property of the Company or furthering
any of the objecte of the Company

To take or otherwise acquire, hold, eell or otherwise deal with any shares,
eecuritiee or obligaticne of any company, whether conetituted or carrying on
businese within or ocutside the United Kingdom, and other securities of any

kand and in any part of the world, and to i1ssue or guarantee the iseue of,

or the payment of interest on, any such shares or securities, and to pay or
provide for brokerage, commission and underwriting in respect of any such i1ssue.




(H)

(1)

()

(K)

(L)

(M)

(N)

(o)

(P)

(e}]

(R)

(8)

To purchaese, take on lease or 1n exchange, or ctherwise acquire for the
purpocse of the Company, any real or personal property which to the Company
may Seem sultable or convenient for any purposes of its business

To purchase or otherwliee acquire, erect, maintain, reconstruct and adapt any
offices, workshope, mille, plant, machinery and other things found necessary
or convenient for the purposes of the Company.

To apply for and take cut, purchase or cotherwise acquare any deeigns,

trade marke, patents, patent raights or i1nventions, copyright, eecret processes,
licenses, or any like rights which may be useful for the purposes of any of the
Companyd o busineasses or which may be directly or indirectly to the benefit

of the Company, and to uee, exerciee, develop, grant licenees in reepect of

or otherwiee deal with the rights and information so acquivred.

To manufacture, buy, sell, hire, repair, improve and generally deal in
all materials, machinery, tools, goode or articles of any kind which may be
required or uesed in connection with any of the bueinesses of the Company.

To sell, let on lease or otherwise dispose of or grant rights over the
businese, undertakings and real and pereonal property of the Company on such
terme as the Company shall determine.

To accept sharea (fully or partly paid-up), etocks, the debkenturea,
mortgage debenturese or any other securities of any other company 1n payment
or part payment for any services rendered or for any eale made to or debt
owing from any such company, and to hold, sell cor otherwiee deal or dispose
of any ehares, atock or securities eo acquired.

To draw, make, accept, endoree, diecount, 1esue or execute any bille of
exchange, cheques, promissory notes and other negotiable or traneferable
instruments

To borrow, ralse money or secure obligatione and enter into any guarantee,
contract or indemmity or suretyship whether by personal covenant or otherwise
in respect of the obligatione of any kind of the Company or any other company,
firm, authority or person, wherever the eame may be eituate, and including
without prejudice to the generality of the foregoing any company which is for
the time being in relation to the Company a holding company or subsidiary

of any such holding company (within the meaning of the Act) and for any of
such purposes to i1ssue debentures, debenture stock, bonda, mortgages or any
securities, founded or based upon all or any of the property and rights of
the Company, including its uncalled capital, or without any such sacurity,
and upon such terms ae to priority or otherwiee, as the Company shall think fait.

To recelve money on depoeit, with or wathout allowance for interest.

To advance and lend money (with or without security) to such persone and on
such terme as may be thought proper.

To inveet the monies of the Company not immediately required in such manner
as from time to time may be determined by the Company.

To provide for the welfare of persone in the employment of the Company or
formerly in the employment of the Company or 1i1te predecessors in bueinese or
any subseidiary or associated company of the Company, and the wives, widows
and families and dependants of such persons, by grante of money, donatiocnse,
gratuitiee, pensionse or other paymente, and to establish and maintain or
procure the establishment of any non-contributory or contraibutory pengaion,
provident or superannuation funds, or any other truste, funde and achemes
with a view to providing for the paymente aforesaid.




(T)

(u)

(V)

(W)

(x)

To subscribe or ctherwise contribute to.or help any charitable, benevolent
or ugeful object of a public character including (without prejudice to the
generality of the foregoing) objects promoted by any educational, scientafic
or relaigioue i1nstitution or trade society, whether or not such objects be
connected with the businees of the Company, and to 1netitute or maintain any
club or establishment

To amalgamate with any other company.

Tc dietribute 1n specile or otherwise as may be resolved any assete of the
Company amonhg its members including (without prejudice to the generality of the
foregoing) the shares, debenturee or securities of any other company formed to
take over the whole or any part of the assets or liabilities of the Company,
but so that 1f such distribution would result in a reduction in the capital of
the Company, the same does not take place without firet obtaining the sanction
(if any) regquired by law

To do all or any of the matters hereby authorised in any part of the world
either alone or in conjunction with, or ae factors, trustees or agents for, any
other companies or pereons, or by or through any factors, trustees or agents

To do all such things as the Company may deem incidental or conducive to the
attainment of any of the above objects of the Company.

In construing the cbjectse eet forth in the sub-clauses hereinbefore set out, the
widest interpretation shall be gaiven and they shall in no way be limited by reference
to the cbjecte set out or the wording employed 1n any other sub-c¢lause or by the name
of the Company, and none of the cbjects or powerse epecified i1n any sub-clause shall
be deemed to be subsidiary or ancillaxry to the objects and powers epecified in any
other sub-clause.

4. The laabality of the mewbers 1s limited.

5. The share capital of the Company 1es one thouesand Poundo divided ainte cne thousand

Ordinary ehares cof one Pound each




