
 

 

 

 

 

COMPANIES ACT 2014  

 

DESIGNATED ACTIVITY COMPANY LIMITED BY SHARES 

 

 

 

 

 

 

 

CONSTITUTION 

OF 

HAMMERSON IRELAND FINANCE DESIGNATED ACTIVITY COMPANY 

 

 

 

 

 

 

 

 

McCann FitzGerald 

Solicitors 
Riverside One 

Sir John Rogerson’s Quay 
Dublin 2 

MEMA\40725890.1 



 

MEMA\40725890.1 1 Constitution of Hammerson Ireland Finance DAC 

CONSTITUTION 

of 

HAMMERSON IRELAND FINANCE DESIGNATED ACTIVITY COMPANY 

MEMORANDUM OF ASSOCIATION 

1. The name of the Company is HAMMERSON IRELAND FINANCE DESIGNATED ACTIVITY 
COMPANY. 

2. The Company is a designated activity company limited by shares, that is to say a private 
company limited by shares registered under Part 16 of the Companies Act 2014. 

3. The objects for which the Company is established are: 

(a) To provide financing facilities to any company which is for the time being the holding 
company or a subsidiary (each within the meaning of sections 7 and 8 of the Companies 
Act 2014) or any holding company of the Company’s holding company or any 
subsidiary of any such holding company (together, the “Group”) by way of lending or 
otherwise financing the operations or undertaking of, or extending credit to, any such 
entity whether with or without security and on whatever terms as to interest, 
repayment or otherwise as may be agreed.  

(b) To raise or borrow money on such terms and in such manner as the Directors of the 
Company think fit, including by, but not limited to, the creation and issue of notes, 
bonds, debentures, commercial paper, asset backed or credit linked notes or other 
securities, and to secure, on such terms and in such manner as the Directors of the 
Company think fit, any indebtedness or obligation of the Company by mortgage, 
charge, pledge, assignment, trust or any other means involving the creation of security 
and by personal covenant of the Company, over all or any part of the undertaking, 
assets, property and revenues of the Company of whatever kind both present and 
future. 

(c) To carry on the business of financing and refinancing whether asset based or not 
(including, without limitation, financing and refinancing of financial assets), with or 
without security and in whatever currency including, without limitation, financing or 
refinancing by way of the issuance of bonds, noted, debentures or other securities 
howsoever described, loan, acceptance credits, commercial paper, bank placements, 
leasing, hire-purchase, bailment, purchase and sale, conditional sale, credit sale, 
assignment, novation, factoring, discounting, securitisation, unitisation, participation, 
sub-participation, or by any other means whatsoever. 

(d) To guarantee the payment of any debts or the performance of any contract or obligation 
of any company or association or undertaking or of any person and to give indemnities 
of all kinds and to secure any such guarantee and any such indemnity in any manner 
and in particular (without limitation) either with or without the Company receiving 
any consideration or benefit by the creation of charges or mortgages (whether legal or 
equitable) or floating charges or the issue of debentures charged upon all or any of the 
undertaking, assets, property, rights, goodwill, uncalled capital and revenues of the 
Company both present and future. 

(e) To purchase, take transfer of, invest in and acquire by any means whatsoever 
(including, without limitation, by entering into participations, assignments, 
derivatives and/or trust arrangements) an interest in loans, bonds, notes, debentures, 
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financial assets and other obligations involving the extension of credit to any persons, 
bodies of persons, body corporates, funds, unincorporated bodies or entities 
whatsoever and to acquire, manage, hold, sell, dispose of, finance and trade in all forms 
of financial assets and to carry on the business of a qualifying company within the 
meaning of section 110 of the Taxes Consolidation Act 1997 (as amended). 

(f) To carry on all of the said businesses or any one or more of them, as a distinct or 
separate business or as the principal business of the Company, to carry on any other 
business or activity or provide any service which may seem to the Company capable 
of being conveniently carried on in connection with the above or any one of the above 
or calculated directly or indirectly to enhance the value of or render more profitable 
any of the Company's property or rights. 

(g) To acquire by any lawful means, and to accept and take hold or hold upon security or 
sell, shares, debt obligations of whatever kind and howsoever constituted or 
whosoever the debtor. 

(h)  To take part in the formation, management, supervision or control of the business or 
operations of any company or undertaking. 

(i) To purchase, take on lease or in exchange, or otherwise acquire and hold for investment 
or otherwise any estate or interest or right in or relating to any real and personal 
property of any kind.  

(j) To sell, improve, manage, develop, exchange, lease, hire, mortgage, dispose of, turn to 
account or otherwise deal with all or any part of the undertaking, property and rights 
of the Company on such terms as the Company thinks fit and in particular (without 
limitation) either with or without the Company receiving any consideration or benefit. 

(k) To amalgamate or enter into partnership or any joint purpose or profit-sharing 
arrangement with and to co-operate in any way with or assist or subsidise any 
company, firm, society, partnership or person, and to purchase or otherwise acquire 
and undertake all or any part of the business, property and liabilities of any such body 
or person, carrying on any business which this Company is authorised to carry on or 
possessed of any investments or other property suitable for the purposes of the 
Company and to conduct or carry on, or liquidate and wind up, any such business. 

(l) To borrow and raise money including, without limitation, by the creation and issue on 
such terms and conditions as may be thought expedient of debentures, debenture stock 
or other securities of any description and to pay or provide for brokerage, commission 
and underwriting in respect of any such issue. 

(m) To secure or otherwise collateralise on such terms and in such manner as may be 
thought fit, any indebtedness or obligation of the Company, either with or without the 
Company receiving any consideration or benefit, whether by personal covenant of the 
Company, or by mortgage, charge, pledge, assignment, trust or any other means 
involving the creation of security over all or any part of the undertaking, assets, 
property, rights, goodwill, uncalled capital and revenues of the Company of whatever 
kind both present and future or by any other means of collateralisation including, 
without limitation, by way of transfer of title to any of such undertaking, assets, 
property, rights, goodwill, uncalled capital and revenues. 

(n)  
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(o) To advance and lend money or provide credit and financial accommodation upon such 
security as may be thought proper, or without taking any security therefor either with 
or without the Company receiving any consideration or benefit. 

(p) To provide, by whatever means the Company thinks fit, and whether by the provision 
of financial support or the provision of facilities and services, for the welfare of persons 
in the employment of, or holding office under, or formerly in the employment of, or 
holding office under the Company, or its predecessors in business, or any directors or 
ex-directors of the Company, and the family members or connections of such persons.  

(q) To establish or promote or concur in establishing or promoting one or more body’s 
corporate for the purposes of acquiring all or any of the property, rights and liabilities 
of the Company or for any other purpose which may seem directly or indirectly 
calculated to benefit the Company and to place or guarantee the placing of, underwrite, 
subscribe for or otherwise acquire all or any part of the shares, debentures or other 
securities of any such other company. 

(r) As an object of the Company and as a pursuit in itself or otherwise, and whether for 
the purpose of making a profit or avoiding a loss or for any other purpose whatsoever, 
either with or without the Company receiving any consideration or benefit, to engage 
in currency and interest rate transactions and any other financial or other transactions 
of whatever nature, including any transaction for the purposes of, or capable of being 
for the purposes of, avoiding, reducing, minimising, hedging against or otherwise 
managing the risk of any loss, cost, expense or liability arising, or which may arise, 
directly or indirectly, from a change or changes in any interest rate or currency 
exchange rate or in the price or value of any property, asset, commodity, index or 
liability or from any other risk or factor affecting the Company's business, including 
but not limited to dealings, whether involving purchases, sales or otherwise, in foreign 
and Irish currency, spot and forward exchange rate contracts, forward rate agreements, 
caps, floors and collars, futures, options, swaps, and any other currency interest rate 
and other hedging arrangements and such other instruments as are similar to, or 
derivatives of, any of the foregoing. 

(s) To accept stock or shares in, or the debentures, mortgages or other securities of any 
other company in payment or part payment for any services rendered, or for any sale 
made to, or debt owing from any such company, whether such shares shall be wholly 
or only partly paid up, and to hold and retain or re-issue with or without guarantee, 
or sell, mortgage or deal with any stock, shares, debentures, mortgages or other 
securities so received, and to give by way of consideration for any of the acts and things 
aforesaid, or property acquired, any stock, shares, debentures, mortgages or other 
securities of this or any other company. 

(t) To distribute in specie or otherwise as may be resolved, any assets of the Company 
among its members, and particularly the shares, debentures or other securities of any 
other company formed to take over the whole or any part of the assets or liabilities of 
this Company. 

(u) To doing any act or thing that appears to the Company to be requisite, advantageous 
or incidental to, or to facilitate, the attainment of any object and that is not inconsistent 
with any enactment.  

And it is hereby declared that the objects of the Company as specified in each of the foregoing 
paragraphs of this clause (except only if and so far as otherwise expressly provided in any 
paragraph) shall be separate and distinct objects of the Company and shall not be in anywise 
limited by reference to any other paragraph or the order in which the same occur or the name 
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of the Company nor shall any express statement in any object that it is an object of the Company 
be taken to mean or imply that any object not expressly stated to be such is not an object of the 
Company. 

4. The liability of the members is limited. 

5. The share capital of the Company is €100.00 divided into 100 ordinary shares of €1.00 each. 
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ARTICLES OF ASSOCIATION 

1. The provisions of the Companies Act 2014 are adopted except, in respect of the optional 
provisions identified in the Act, to the extent that this constitution provides otherwise or states 
otherwise (expressly or by import). 

2. In this constitution the following terms shall have the following meanings: 

(a) “Act” means the Companies Act 2014 and every other enactment which is to be read 
together with that Act; 

“electronic address” means any address or number used for the purposes of sending or 
receiving documents or information by electronic means; 

“electronic means” means any process or means provided or facilitated by electronic 
equipment for the processing (including digital compression), storage and transmission 
of data, employing wires, radio, optical technologies, or any other electromagnetic 
means; and 

“Holding Company” means a holding company of the Company the name of which is 
entered in the register of members and provided that, at the relevant time, there is no 
other holding company of the Company entered in that register. 

(b) Any word or phrase used in this constitution the definition of which is contained or 
referred to in the Act shall be construed as having the meaning that is, at the date on 
which this constitution becomes binding on the Company, attributed to it in the Act. 

(c) (i) Unless the contrary intention appears, any expression in this constitution 
referring to writing (or any cognate word): 

(A) shall be construed as including a reference to printing, lithography, 
photography and any other mode of representing or reproducing 
words in a legible and non-transitory form; and 

(B) subject to the circumstances in sub-clause (ii) and to the requirements 
of the Act, shall not include writing in electronic form. 

(ii) The circumstances mentioned in sub-clause (c)(i) (in which writing (and 
cognate words) includes writing in electronic form) are: 

(A) where such is provided in this constitution; and 

(B) in the case of a notice, communication, document or information to be 
given, served or delivered to the Company, where the Company has 
agreed to receipt in electronic form and such notice, communication, 
document or information is given, served or delivered in such 
electronic form and manner as may have been specified by the 
directors from time to time for the giving, serving or delivery of 
notices, communications, documents or information in electronic 
form. 
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(d) References in this constitution: 

(i) to execution of any document shall include any mode of execution, whether 
under seal or under hand or any mode of electronic signature as may from time 
to time be approved by the directors; 

(ii) to a section is to a section of the Act, unless otherwise stated; and 

(iii) to gender includes, where a person is a body corporate, the neuter gender. 

(e) A notice, communication, document or information is given, served or delivered in 
electronic form if it is given, served or delivered by electronic means including, without 
limitation, by making such notice, communication, document or information available 
on a website or by sending such notice, communication, document or information by e-
mail. 

3. Where a member has provided an electronic address to the Company the member shall be 
deemed to have given his or her consent to the use by the Company of electronic means in 
sending notices or other communications, information or documentation (including without 
limitation, financial statements) to that member. A member may from time to time notify the 
Company of a change to the electronic address to be used for such member. 

Lien 

4.  

(a) The lien conferred by section 80 shall attach to fully paid as well as partly paid shares 
and shall also apply in respect of all monies immediately payable by the registered 
holder or his or her estate to the Company. 

(b) Notwithstanding 4 (a), the lien conferred by section 80 shall not apply where any such 
shares have been mortgaged or charged or otherwise encumbered by way of security 
in which event such lien shall rank behind any such security. 

Allotment 

5. The directors are hereby generally and unconditionally authorised to exercise all the powers of 
the Company to allot, issue, grant options over and otherwise dispose of shares within the 
meaning of section 69 provided that, if and so long as there is for the time being a Holding 
Company, the directors shall obtain the prior consent in writing of such Holding Company to 
such allotment, issue, grant or disposal. The maximum number of shares that may be allotted 
under the authority hereby conferred shall be the nominal amount of the authorised but unissued 
shares in the Company from time to time.   

6. Section 69(6) shall not apply to any allotment of shares.    

Shares 

7.  

(a) In exercising the power to acquire its own shares under section 105 neither the 
Company nor the directors shall be required to select the shares to be purchased 
rateably or in any other particular manner as between the holders of shares of the same 
class or as between them and the holders of shares of any other class or in accordance 
with the rights as to dividends or capital conferred by any class of shares.  



 

MEMA\40725890.1 7 Constitution of Hammerson Ireland Finance DAC 

Notwithstanding anything to the contrary contained in this constitution, the rights 
attached to any class of shares shall be deemed not to be varied by anything done by 
the Company pursuant to this regulation. 

(b) Notwithstanding anything contained in this Constitution (and in particular section 
95(1)(a) of the Act), the Directors shall promptly register any transfer of shares and 
shall not suspend registration thereof where such transfer:- 

(i) is to any bank or entity to whom such shares have been charged by way of 
security or to any nominee or any transferee of such bank or entity (a "Secured 
Institution"); or 

(ii) is delivered to the Company for registration by a Secured Institution or its 
nominee in order to register the Secured Institution or its nominee as legal 
owner of the shares; or 

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

and furthermore, notwithstanding anything to the contrary contained in this 
Constitution or in any other agreement between any shareholders for the time being of 
the Company or any of them, no transferor of any shares in the Company 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 as aforesaid to the shareholders for the time being of the 
Company or any of them and no such shareholder shall have any right under the 
Constitution or otherwise howsoever to require such shares to be transferred to them 
whether for consideration or not.  No resolution shall be proposed or passed the effect 
of which would be to delete or amend this regulation unless not less than 21 days' 
written notice thereof shall have been given to any such Secured Institution by the 
Company and section 95 shall be modified accordingly. 

Proceedings at General Meetings 

8. In the application of section 182(5)(b)(ii) to this constitution, the words “the meeting shall be 
dissolved” shall be substituted for the words “the members present shall be a quorum”. 

9. Section 187(6) shall not apply so that it shall not be necessary to give any notice of an adjourned 
meeting. 

10. A poll may be demanded by any member present in person or by proxy and section 189 shall be 
modified accordingly.  

11. The time period for the purposes of section 183(6) is any time before the commencement of the 
meeting or, as the case may be, the taking of the poll.  

Single-Member Company 

12. If and for so long as the Company has only one member: 

(a) in relation to a general meeting, the sole member or a proxy for that member or (if the 
member is a corporation) a duly authorised representative of that member shall be a 
quorum; 

(b) a proxy for the sole member may vote on a show of hands; 
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(c) the sole member or a proxy for that member or (if the member is a corporation) a duly 
authorised representative of that member shall be chairman of any general meeting of 
the Company; and 

(d) all other provisions of this constitution shall apply with any necessary modification 
(except to the extent this constitution expressly provides otherwise).  

Directors 

13. The number of directors shall be at least two and not more than ten. 

14. In addition to the circumstances provided for in section 148(1), the office of director shall be 
vacated automatically: 

(a) if the director suffers any event equivalent or analogous to bankruptcy in the State or 
any other jurisdiction or he or she makes any arrangement or composition with his or 
her creditors generally; or 

(b) if the director’s health is, in the opinion of his or her co-directors, such that he or she can 
no longer be reasonably regarded as possessing an adequate decision-making capacity; 
or 

(c) if the director is absent from meetings of the directors for six consecutive months without 
leave, and during such period his or her alternate director (if any) shall not have attended 
in his or her stead and the directors resolve that his or her office be vacated; or 

(d) if the director, not being a director holding any executive office for a fixed period, resigns 
his or her office by notice in writing to the Company; or 

(e) if the director is convicted of an indictable offence and the directors resolve, within six 
months of becoming aware of the conviction, that his or her office be vacated; or  

(f) if a declaration of restriction is made, or deemed to have been made, in respect of the 
director under the Act. 

15. (a) Subject to section 144(1), the directors may resolve to appoint a person as an addition to 
the board or to fill a casual vacancy provided that, if and so long as there is for the time 
being a Holding Company, the directors shall obtain the prior consent in writing of such 
Holding Company to such appointment.  

(b) If and so long as there is for the time being a Holding Company, that  Holding Company 
shall have the power to appoint directors (whether to fill casual vacancies or as an 
addition to the board or otherwise), and the power to remove any director, howsoever 
appointed, shall reside exclusively in such Holding Company.  

(c) Any appointment or removal made under (b) above shall be effected by a notice in 
writing signed by a director or secretary of the Holding Company and, subject to section 
144(1), shall be effective forthwith upon the delivery of such notice to the Company at 
the registered office (or where electronic means are used, to the Company’s electronic 
address for the Company secretary). 

16. A director appointed by the directors to fill a casual vacancy or as an addition to the board shall 
not retire from office at the annual general meeting next following his or her appointment. 
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17. Notwithstanding the provisions of section 146, the Company may by ordinary resolution remove 
any director before the expiration of his or her term of office. Subject to section 144(1), the 
Company may by ordinary resolution appoint another person in place of the director so 
removed. 

18. A resolution or other document signed by an alternate director need not also be signed by his or 
her appointor and, if it is signed by a director who has appointed an alternate director, it need 
not be signed by the alternate director when acting in that capacity. 

19. Unless the members of the Company shall otherwise determine, and subject always to the other 
regulations of this constitution, a director is permitted to use, for his or her own benefit, or 
anyone else’s benefit, any of the Company's property where such use is directly or indirectly 
related to the performance of the directors’ duties to the Company or has been authorised 
(expressly or implicitly) by the directors 

20. A director may vote in respect of any contract, appointment or arrangement in which he or she 
is interested and shall be counted in the quorum present at the meeting and shall not be treated 
as being in breach of his or her duty set out in section 228(1)(f).  Section 163 shall not apply. 

21. Section 161(6) shall apply subject to: 

(a) the meeting being deemed to take place where the chairperson of the meeting then is 
unless otherwise decided by the meeting; and 

(b) a director not being able to cease to participate in the meeting by disconnecting his or 
her telephone or other means of communication unless he or she has previously obtained 
the express consent of the chairman of the meeting, and a director shall be conclusively 
presumed to have been present and to have formed part of the quorum at all times 
during the meeting unless he or she has previously obtained the express consent of the 
chairman of the meeting to leave the meeting. 

Alternate Directors 

22. (a) If and so long as there is for the time being a Holding Company, that  Holding Company 
shall be entitled to appoint any person as an alternate director for a director and may at 
any time revoke any appointment so made. Subject to section 144(1), any such 
appointment or removal shall be effected by notice in writing signed by a director or 
secretary of the Holding Company and shall be effective forthwith upon the delivery of 
such notice to the Company at the registered office (or where electronic means are used, 
to the Company’s electronic address for the Company secretary). 

(b) A director shall be entitled to appoint any person as his or her alternate director and may 
at any time revoke any appointment so made provided that, if and so long as there is a 
Holding Company, the director shall obtain the prior consent in writing of the Holding 
Company to such appointment or revocation.  Subject to section 144(1), any such 
appointment or removal shall be effected by a notice in writing by the appointor and 
shall be effective forthwith upon the delivery of such notice to the Company at the 
registered office (or where electronic means are used, to the Company’s electronic 
address for the Company secretary).  

(c) Any alternate director shall be entitled to notice of meetings of directors, to attend, be 
included in the quorum and vote as a director at any meeting at which his or her 
appointor is not present and to exercise all the functions of his or her appointor as a 
director (except in respect of the power to appoint an alternate).  Every person acting as 
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an alternate director shall have one vote for each director for whom he or she acts as 
alternate (in addition to his or her own vote if he or she is also a director). 

(d) An alternate director, while acting as such, shall be regarded as an officer of the 
Company and not the agent of his or her appointor.  An alternate director shall not be 
entitled to receive from the Company any part of his or her appointor's remuneration.  

(e) An alternate director shall cease to be an alternate director if for any reason his or her 
appointment is revoked or his or her appointor ceases to be a director or any of the 
circumstances referred to in regulation 14 occurs in respect of the alternate. 

Executive Office 

23. In exercise of their powers under section 158 the directors may: 

(a) from time to time appoint one or more of their body to hold any executive office in the 
management of the business of the Company, including the office of chairman or deputy 
chairman or managing or joint managing or deputy or assistant managing director, as 
the directors may decide, for such fixed term or without limitation, as to period and on 
such terms as to remuneration and otherwise as they think fit, and a director appointed 
to any executive office shall (without prejudice to any claim for damages for breach of 
any service contract between him or her and the Company) if he or she ceases to hold 
the office of director from any cause be deemed immediately thereupon to cease to hold 
such executive office; 

(b) entrust to and confer upon any director so appointed to executive office any of the 
powers exercisable by them upon such terms and conditions and with such restrictions 
as they may think fit, and either collaterally with or to the exclusion of their own powers, 
and, from time to time, may revoke, withdraw or vary all or any of such powers; and 

(c) appoint any managers or agents for managing any of the affairs of the Company, either 
in the State or elsewhere, and may fix their remuneration, and may delegate to any 
manager or agent any of the powers, authorities and discretions vested in the directors, 
with power to sub-delegate, and any such appointment or delegation or power to sub-
delegate may be made upon such terms and subject to such conditions as the directors 
may think fit, and the directors may remove any person so appointed, and may annul or 
vary any such delegation or sub-delegation, but no person dealing in good faith and 
without notice of any such annulment or variation shall be affected thereby. 

Financial Statements 

24. Where the Company is obliged by the Act or by this constitution to send a member (i) copies 
of the Company’s financial statements and of the directors’ and auditors’ reports or (ii) any 
other document, such copies or other document may be sent by electronic means to such 
electronic address as may have been provided to the Company by that person or be provided 
on a website in accordance with regulation 33.  

Interim Dividends 

25. Any interim dividends paid by the directors in accordance with section 124(3) may be paid 
wholly or partly by the distribution of specific assets of the Company. 
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Notices 

26. Subject to the Act, and except where otherwise expressly provided in this constitution, any 
notice, communication, document or information to be given, served or delivered to or on the 
Company pursuant to this constitution shall be in writing on paper or, subject to regulation 27, 
in electronic form. 

27. Subject to the Act and except where otherwise expressly provided in this constitution, a notice, 
communication, document or information may be given, served or delivered to or on the 
Company in electronic form only if this is done in such form and manner as may have been 
specified by the directors from time to time for the giving, service or delivery of notices, 
communications, documents or information in electronic form.  The directors may prescribe 
such procedures as they think fit for verifying the authenticity or integrity of any such notice, 
communication, document or information given, served or delivered to or on the Company in 
electronic form. 

28. Subject to the Act, and except where otherwise expressly provided in this constitution, any 
notice, communication, document or information to be given, served or delivered by the 
Company pursuant to this constitution shall be in writing on paper or in electronic form. 

29. (a) Subject to the Act and except where otherwise expressly provided in this constitution, 
any notice, communication, document or information to be given, served or delivered in 
pursuance of this constitution may be given to, served on or delivered to any member 
by the Company:  

(i) by handing same to him or her or his or her authorised agent;  

(ii) by leaving the same at his or her registered address;    

(iii) by sending the same by the post or other delivery service in a pre-paid cover 
addressed to him or her at his or her registered address; or 

(iv) by sending the notice, communication, document (other than a share certificate) 
or the information in electronic form to such electronic address as may from time 
to time be provided by the member in accordance with sub-paragraph (e) or by 
making it available on a website (provided the Company sends to the member, 
by any of the means at (i) to (iii) above or by electronic means to such electronic 
address, notification complying with regulation 33 of the fact that the notice, 
communication, document or information has been placed on the website). 

(b) Where a notice, communication, document or information is given, served or delivered 
pursuant to sub-paragraph (a)(i) or (ii), the giving, service or delivery thereof shall be 
deemed to have been effected at the time the same was handed to the member or his or 
her authorised agent, or left at his or her registered address (as the case may be). 

(c) Where a notice, communication, document or information is given, served or delivered 
pursuant to sub-paragraph (a)(iii), the giving, service or delivery thereof shall be deemed 
to have been effected at the expiration of 24 hours after the cover containing it in paper 
form was posted or given to delivery agents (as the case may be).  In proving such giving, 
service or delivery, it shall be sufficient to prove that such cover was properly addressed, 
pre-paid and posted or given to delivery agents.  

(d) Where a notice, communication, document or information is given, served or delivered 
pursuant to sub-paragraph (a)(iv), the giving, service or delivery thereof shall be deemed 
to have been effected: 
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(i) if sent in electronic form to an electronic address, at the expiration of 12 hours 
after the time it was sent; or 

(ii) if made available on a website, at the time that the notification referred to in 
parenthesis in sub-paragraph (a)(iv) is deemed to be given, served or delivered 
in accordance with sub-paragraph (b), (c) or (d)(i), as the case may be. 

(e) Where any member has furnished his or her electronic address to the secretary, the 
delivery to him or her of any notice, communication, document or information by 
electronic mail (whether contained in the body of the electronic mail message or as an 
attachment to it) shall be deemed good delivery on the terms set out in sub-paragraph 
(d) above. 

(f) If the Company receives a delivery failure notification following the sending of a notice, 
communication, document or other information in electronic form to an electronic 
address in accordance with sub-paragraph (a)(iv), the Company shall give, serve or 
deliver the notice, communication, document or information on paper or in electronic 
form (but not by electronic means) to the member either personally or by post or other 
delivery service addressed to the member at his or her registered address or (as 
applicable) by leaving it at that address.  This shall not affect when the notice, document 
or information was deemed to be received in accordance with sub-paragraph (d). 

30. Every person who, by operation of law, transfer or other means, shall become entitled to any 
share shall be bound by every notice or other document which, prior to his or her name and 
address being entered on the register in respect of such share, shall have been given to any person 
in whose name the share shall have been previously registered. 

31. Any notice, communication, document or information given, served or delivered to a member in 
accordance with regulation 29 shall, notwithstanding that such member be then deceased, and 
whether or not the Company has notice of his or her death, shall be deemed to have been duly 
given, served or delivered in respect of any shares, whether held solely or jointly with other 
persons by such member, until some other person or persons be registered in his or her place as 
the holder or joint holders of such shares, and such delivery or service shall for all purposes of 
this constitution be deemed a sufficient service or delivery of such notice, communication, 
document or information on his or her executors or administrators, and all persons (if any) jointly 
interested with him or her in any such share. 

32. The signature to any notice to be given by the Company may be written or printed. 

Publication on Website  

33. A notification to a member of the publication of a notice, communication, document or 
information on a website as permitted by this constitution shall state: 

(a) the fact of the publication of the notice, communication, document or information on a 
website; 

(b) the address of that website and, where necessary, the place on that website where the 
notice, communication, document or information may be accessed and how it may be 
accessed; and 

(c) in the case of a notice of a general meeting of members or of a class of members: 

(i) that it concerns a notice of a meeting served in accordance with this constitution 
or by order of a court, as the case may be; 
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(ii) the place, date and time of the meeting; and 

(iii) whether the meeting is to be an annual general meeting or an extraordinary 
general meeting; and 

(d) the address of any other website (if such is the case) where procedures as to voting are 
stated or facilitated. 

34. The notice, communication, document or information referred to in regulation 33 shall be 
published on that website, in the case of a notice of meeting, throughout the period beginning 
with the giving of that notification and ending with the conclusion of the meeting, and in any 
other case the notice, communication, document or information shall be published on the website 
for a period of not less than 21 days from the giving of the notification except that, in the case of 
the documents referred to in section 338(2), the documents are published on the website until the 
conclusion of the relevant meeting. 

35. Nothing in regulations 33 or 34 shall invalidate the proceedings of a meeting where: 

(a) any notice that is required to be published as mentioned in regulation 34 is published for 
a part, but not all, of the period mentioned in that regulation; and 

(b) the failure to publish that notice throughout that period is attributable to circumstances 
which it would not be reasonable to have expected the Company to prevent or avoid, 
including, without limitation, system, telecommunications or power outages. 

Indemnity 

36. Every director, managing director, agent, auditor, secretary or other officer of the Company shall 
be entitled to be indemnified out of the assets of the Company against all losses or liabilities 
which he or she may sustain or incur in or about the execution of the duties of his or her office 
or otherwise in relation thereto, including any liability incurred by the officer in defending any 
proceedings, whether civil or criminal, in which judgment is given in his or her favour or in 
which the officer is acquitted or in connection with any application under sections 233 or 234 in 
which relief is granted to him or her by the Court, and no director or other officer shall be liable 
for any loss, damage or misfortune which may happen to or be incurred by the Company in the 
execution of the duties of his or her office or in relation thereto.  This regulation shall only have 
effect in so far as its provisions are not avoided by section 235. 
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We, the several persons whose names and addresses are subscribed, wish to be formed into a company 
in pursuance of this constitution, and we agree to take the number of shares in the capital of the 
Company set opposite our respective names. 

Names, Addresses and Descriptions of 
Subscribers 

Number of Shares taken by each Subscriber. 

Hammerson PLC 

Kings Place, 
90 York Way, 
London, 
N1 9GE 

Public Limited Company 
 
 

____________ 

JULIA CRANE 
Authorised Signatory 

 
One Hundred (100) Ordinary Shares 

Total Shares taken: One Hundred (100) Ordinary Shares 

Signature in writing of the above subscriber, attested by witness as provided for below; 

Dated:  

Witness to the above signatures:   

Signature:  

Name:       

Address:   
 

  

 

 


