Company number 03818870

SPECIAL RESOLUTION

OF

The Balfour Street (Management) Company Limited (Company)

Passed on 6 August 2019

At a general meeting of the Company duly convened and held at The Ship, 68 Borough Rd,
London SE1 1DX on 6 August 2019 at 7pm, the following resolutions were duly passed as a
special resolution.

SPECIAL RESOLUTIONS

1. THAT the below article be inserted into the Company's existing articles of
association:

6.4.3 Notwithstanding any provision of the articles to the contrary, no persen may be

a director unless he/she/it is the registered holder of a minimum of 1 ordinary share in
the issued share capital of the Company.

2. THAT the article 12.1 is remaoved in its entirety and replaced with the below:;

12.1 Without prejudice to regulations 112 to 116 inclusive in Table A, the Company
may give notice to a member by electronic means.

Chair of the meeting

16/08/2019 #117
COMPANIES HOUSE
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THE COMPANIES ACTS 1285 to 1089

PRIVATE COmMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

THE BALFOUR STREET (MANAGEMENT} COMPANY LIMITED

1. PHELINIINARY

1t The regulations contained in Table A in the Scheduls to the Companics
(Tables A to F)} Regulations 1985 (S1 1985 No. 805) as smended by the
Compuanigs ({Tablea A to F} {Amendment} Regulotions 1985 (S 19856 No. 1052}
{such Tabla being hereinalfter called "Table A™ shall apply 1o the Company save in
so {ar as thoy are oxcluded or varied heraby and such regulations (save as 50
axctuded o¢ variad) and the Articles herolnaftar contalned shall be the Articlos of

Agsocintion of the Campany.

1.2 in these Articles:-

"tha Act" moans the Companies Act 1985, but so
that any ralaronco in thesa Articles to any
provision of tho Act shall be desmed to
include a referonce w0 any  statutery
madification or re-enaciment  of  that
provision for the ume being in foree.

"the Estate” shall have the meaning assigned to it in the
Memorandum of Associatien but shall also
includo any othoar land, building or premises
for the 1time being also owned and/or
managed or administored by the Company:

"dwalling™ means any residential unit comprised in the
Estate;

"dwaellingholder" means tha persen or persons 1o whom 2
fease or tenancy of a dwelling has been
tiranted or assigned or who holds the
freehold of e dwelling end so that
whenavar two or mora persons arae {or the
time being dwellingholders of a dwalling
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they shall for all purpasos of these Articles
ba deemed to constitute one
dwvellingholdear.
2. ALLCTMENT AND TRANSFER OF SHARES
2.1.1 The subsecribars to the Moemorandum of Associstion of the Compsany

shall be duly registered as mambaers ot the Company in respect of the shares for
which they hove subscribed. A subscriber may transfer any sheres subscribed by
him to 8 person nominatad by him in writing Lo succeed him as 8 member and eny
such pearson {other than & Jdwallingholdar} o nominated shall have the same
power to transfer the share as if he had himself besn & subscribsr. Personal
ropresentativos of a deceasad subscribor or of aay successor so nominatad by
him shall have the same rights of ransfer,

2.1.2 Save as aforesaid, no shere shall be allotted or transferced to any person
who tg not & dwellingholder. A dwellinghelder shall not be entitled 1o dispose ol
his sharaholding in the Company while holding, whather slone or jointly with
otha:s, a legal ostato In any dweliing.

2.1.3 in ancaordance with seetion 81{1) of the Act sections 89(1) and S0(1)} o
(8) ({inclusive! of the Act shall not apply to tho Company.

2.1.4 Subject as provided in Acticle 2.1.2 above the directars are generally
and unconditionally authorised for the purpoacs of section B8O of the Act, to
oxorcisa any powor of the Company to allot and grant rights to subscribe for or
convart securltios Into shares ol tho Company up to tha amount of the authorised
share capfral with which tho Company is incorporated at any tdme or times during
tha period of five yoars irom the date of incorporation and the diractors may, afier
that period. allot any shares or grant any such rights under this authority in
pursuance of on offer ur agreement so to do made by the Compeny within that
poried. The authority hereby given may st any time {(subject 10 the sald section
8C) bo renawed, revoked or variad by ordinary rosolution.

2.2.1 ¥ any membar of the Company whe Is a dwellingholder parts with al
intercst in wne dwelling or dwallings held by him, or If his interest thereln for any
reason ceases and determines, ho or, in the evant of his death, his legal personal
rapresentative or ropresentatives, or in the event of his bankruptoy, his trustes in
bankruptey shall transfor his sharghalding in the Company to the person or
persons who become tha dwellingholder of his dwalling or dwellings.

2.2.2 Each subscriber to the Memorandum of Asscciation and any persan
becoming & member 83 a result of a nominetion under Article 2.1.1 above shall, if
not himself a dJdwellingholder, cffer hia shareholding in the Company to the
Compeny as soon 88 dwellingholders for all the dwsellings have become members.
Tho Company shall-

£} subject to the provisions of the Aet, purchase such

shareholding in which cese the momber concermed shell execute all such
documents {including any contract required under soction 164 of the Act) and do
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all such pots and things as may be necessery in order to gnable the Company to
comply with the Act and effect such purchase; or

(b} direct the member concerned 1o transfer his shascholding to
some othsr dwellingholder or dwellingholders in which case tha member
concerned shall cxecute a sheare transfor in respect of his shereholding as
appropriote and deliver the same to the Company PROVIDED that the sanction of
a specisl resolution shall be required for any such transfer where the proposed
transferee or tronsfesess already hold ong share af tha Company In respect of

quch of their dwallings.

2.2.3 The price to be paid on the transfer of cvery share under this Article
shall, unless {in the case of u transfer made pursuam to Article 2.2.1 sbove) the
trunsferor and trensferee oltherwise agroe, be its nominal value.

2.2.4 If the holder of a share (or his legal personal representatlve or
raprosantatives or trustae in bankrupteyl refuses or naglects te wansfor it or offar
it for purehase In accerdance With this Article, one of the directors, duly
nominated for that purpose by a resolution of the board, shalt be the attornsy of
such holder, with full power on his behalf and in his name to execute, complate
and dsliver & trengfer of his shere 1o the person or persong 0 whom the same
ought to be transterred hareundor or {as the case mey be) any dacumantation as
is referred to in Artigle 2.2.2 above; end tho Company may give a good discharge
tor tho purchase monay and (In the cose ol a transfar) ontar the nams of the
translarea of tho sald share in the reglstor of mombars as the hotder tharaof.

2.3 if a moembor shall die or be adjudged bankrupt, his legol persona!
represantative or reprosuntatives or the trustee in his bankruptoy shalfl be entitled
to be ragistered as a momber of the Company, provided he or they shall for tho
time being bs a dwaellingholder.

2.4.1 The directors shall refuse to register any transfer of shares mads in
contravention of all the fotegoing provisions of these Articles, but otherwise shali
tiave no power to rafuse to register a tronsfer,

2.4.2 Aegulation 24 in Tueble A shall not spply to the Company.

3. SHARES

34 The lien conferrad by regulation 8 in Table A shali attach also to tully
peid-up shores, and the Company shell alse have a first snd paramount lien on all
shares, whether fully paid or not, stending registered in the nearng of sny person
intobted or under Hability to the Company, whathor ho shalf be the sole ragisterad
holdor thorcot or shall be one of two or mors joint holders, for all monays
prasently payable by him or his estate 10 the Company. Regutation 8 in Table A

shall be madified accordingly.

3.2 The liability of any member in default in respect of a cell sholl be
incrensad by Lhe addition at the and of the first sentonco of regulation 18 in Teble
A ot tha words "and all expansas that may have baen incurrad by the Cempany

by reason ef such ron poyment”.
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4, GENERAL MEETINGS AND RESOLUTIONS
4.1 Every notice convening a ganoral meoting shail comply  with the

provislens of soction 372(3} of the Act as 1o giving information 1@ mambers in
regard to thair right to appoint proxies: end notices of end othsr communications
relating to any genersl mocting which sny member is entitled to recsive shall be
sent to the directors and to the auditors for the time being of the Company.

4.2.1 If a gquorum is not present within half an hour from tho time appelnted
tor a general meoting the general meating shall stand adjourned 1o the same day
in the next week at tho same time and ploce or to such other day and at such
ather time and place os the directors muy detormineg: and i ot the adjourned
general meeting 8 quorurm s N0t present within haY an hour from the time
appointed therefor such adjourned ganeral mooting shall be dissclved.

4.2.2 Ragulation 41 in Tabte A shall not apply to the Company.

4.3 Rasalutions under secden 303 of the Act for the removal of a director
vefare the expiration of his period of office and under section 391 of the Act for
the remavnt oi an auditer before the axpiration of his paried of office shall only be
considered by the Campeny in gonoral meeting.

4.4 A member prasent at a mosting by proxy shall bg entitied to speak at
tho moeting.

4.5 Unloss rosolved by ordinary tesatution that regulation 62 in Table A shall
spply without modification, the instrument appointing o proxy ond sny authority
under which it is executed or & copy of such autherily certified noterially or in
some other way epproved by the diractors may be doposited at the place
specttiad in ragulation 62 in Tabla A up to the commoncement of the msoting or
{In any case whora a poll Is taken otharwise than at the mesting) ot the taking ot
the polt ¢r may be banded to the chairman of the meeting prior 1o tho
commernicement of the business of tha meeting,

5. VOTES OF MEMBERS

5.1 Evary mombar prosont in parson or by proxy or, belng a corporation,
present by a duly authorised reprasentative at & general meeting shall hava ona
votc PROVIDED that where no dwellingholder exists in respect of any dwalling,
thase members who are subsgribers to tho Memorandum of Association or who
became rmembers as & resull of having been nominated under Article 2.1.1 above
vr, if thare is only one such marnbar or parson nominated under Article 2.1.7
above, that member, shall, either jointly if thare is more than ono such maembar,
or alono, if thare is onty one such mambor, havo throe votes in respact of svery
dwelling in addition e their awn vote or votes as members whether voling is by a
show ¢f hands or on a potl.

5.2 Ragulation B4 in Table A shali not apply to the Company.
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6, AFPOINTMENT OF DIRECTORS
6.1.1 fegulation 64 in Table A shall not apply to the Company.

6,1.2 The maximum number ond minimem  number  respectively of  the
directors may be determingd from time to time by ordinary resclution. Subjsct o
end in default of sny such detarmination there shall be rno maximum number of
dirostors and the minimum number of diroctors shall te two.

6.2 The diractars shall not be required 1o ratirs by rotation and regulations
73 10 80 {inclusive) in Table A shall not apply to the Campany.
6,3 No persen shall be appointed & director at sny gencral meeting unless
either:-

{al [wa is recommendod by the directors; or

§+}) not less than 14 nor more than 35 clear days bafore the date

appolntad for the gencral meeting. notice signed by a mamber gualified to vote at
the general meoting has been given to the Company of the intention to propose
that person for oppolntrment, together with notice signed by thet person of his

willingnoas to be appointed,

6.4.1 Subjoct to Article G,2 above, the Company may by ordinary resolution
appoint any parson who is willing 10 act 1o bo a dircetor, either 1o fill & vacancy or

#s an agditional director.

6.4.2 Tihe directors may appoint 8 porson who is willing to ect to be a
diractor, oithur to il & vacancy or as an additional director, provided that ihe
appointmont doss not causo the number of diractars to axceed any number
daterminad in accordance with Articlo 6.1.2 above as the maximum number of
directors ong for 1he time being in force, A e
&3 NOW ARTTCLE AT TN TR FOR ATHAVTUTKE
7. BORROWING POWERS

7.1 1ng diractors may axorciso eif the powaers of the Company 10 borrow
money without limit as to amount and upon such torms and in such manner as
thoy think fit, and subjact {in the case of any sacurity convartible into sharas) to
secction 80 of the Act to gront any mortgage, charge or standard security over its
undertaking, property and uncailed capital. or any part thareof, and to issue
debentures, debenture stock, end other secwrities whether outright or as security
for any debt, linbilily or obligation of the Company or of any third party.

8, ALTERNATE DIRECTORS

B.1 Unless otherwise determined by the Company in general meeting by
ardinory resolution an slternate director shall not be entitled 8s sueh to recoive
any rernuneration from the Compaony, save that he may be peid by the Company
such part {if any) ol the remuneration otherwisa payabla to his appointor as such
appointar May by notlce in writing to tho Cormpany from tima to time direct, and
the first sentence of regulation 85 in Tabte A shall be modified accordingty.
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8.2 A diracter, or any such other parson as is mantioned in ragulation 65 in
Tabie A, may act as an alternate director to represent more then one directar, and
an alternate diregtor shall bo entiticd at any moating of tho diroctors or of any
committee of the ditectors 10 one voie for pvely director wham he repfasents in
addition w his own vote (il any} as a dirsctor, but he shali eount as pnly one for
the purpose of datermining whether a quorum is present,

9. GRATUITIES AND PENSIONS

9.1.7 The directors may oxorciss the powers of the Company confgrrod by its
Mameorandum of Association in relation 10 tho payment of pensions, gratuities and
othear benefits and shall be ontitled 1o retain any bencfits roceived by thom or any
of themn by reason of the exercise of any such powers,

9.1.2 Requlation 87 in Table A shall not apply to the Company,
10, PROCEEDQINGS OF DIRECTORS

10.1.1 A dircctor may vete, 2t any meating of the directors or of any
committee of the directors. on any resolution, notwithstending thst it in any way
goneerns or reletes to @ motter in which hs has, dircctly or indirectly, any kind of
intarest whatsoover, and if ha shall vote on eny such resolution his vote shsil be
countad; and in rotation t0 any such rasolution as aforosaid ha shalt {whether or
not he shall vota on tho same) ba token Into account In caloulating tho quorum

prosant st the maetng.

10.1.2 Each director shall comply with his obligations to discloss his interest in
contracts under section 317 of the Acr,

10.1.23 Regqulgtions 84 to 97 linclusive] in Table A shsll not apply 10 the
Company.

11, THE SEAL

1.9 If the Company has a seal it shall only be used with the authority of the
directors o. of 8 committaa of directors. Tho directors may determine who shasl
sign any instrumont to which tho sosl is affixod ond unless otherwise so
dotarmined It shall be signed by a dirgctor and by the secretary or sacond
direetor, The obligetion under regulation 8 of Table A relating 19 the soaling of
share certificates shall apply only if the Company has a sepl. Regulation 101 in
Toplc A shall not apply to the Compsny.

12, NOTICES i s e S e e
U Rl ARITCLE ATEPTED TNCTHE o AT T AP 3"} THE

WWWWGUPPFGNW4O'Fwaﬂaasuimﬁqmummmablw mai/,\ v k N DY
Bompnny-mey-give-nolice-te-a-membechy-electrenie-mesns-provided-that- ? ’

121 4-the—mermber- has ~given—his- conasent--in- writing to— receiving notice

communicatad-hy-olecHonio-Means-ang-iR-suah-epnsapt-has-got-out-an-sddross-to—

whict-the-notice-Shall-be-sent-by-elestromnie-moans—and-
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42rhR-—the-glectronio-moansused ~by-—the--Gompeny-enebles~the - member
GOABENGT-10-read-the-texi-obihe-notice—

12.2 A notice given to a member porsonally or in a form parmitted by Article
12.7 above shall bs deemad 1o be given on the sarlier of tha day on which it is
deliverod personaliy and the day on which it was despatched hy electronic means.

as the case may be.

12.3 Regulation 115 in Teble A shsll no! epply to o notice debivered
parsonally or in a form permitted by Article 12.1 above.

12.4 N this article "alactronle™ means actuated by elactric, maghatic, alectro-
magnoete, elecwro-chemical or electro-mechanical energy and “hy elecwonic
means™ means by sny mannaor only capshic of being so actuated,

13. INDEMNITY

13.1 Every dirgctosr or othar officer or auditor of the Company shall be
indemnltiad out of tha assets of the Company agsinst all Iesses or liabllitioes which
he may sustain or incur in or about the exscution of the duties of his office or
atherwise in relation therete, including ony hobility incurred by him in defending
any procasdings, whather civil or criminal, or in connection with any application
under seqtion 144 or section 727 of tha Act in which relief is granted to him by
the Court, and no diractor or other officor shall be lisble for any loss, damags or
misfortuno which may happan 1o or be incurred by tha Company in the execution
of tho dutins of his office or in rolatlon tharato. 8ut this Article shall only have
effect In so far ag its provisions are not avoided by sectian 310 of the Act,

13.2 The directors shall have power to purchase and maintain for any
director, officer or auditor of the Caompuny Insurance ngainst any such liobility as
is rolerred to in section 310{1} of the Act,

13.3 Regutatlon 118 In Table A shall not apply to the Company.

14, RULES OR BYELAWS

141 The directars may from tima to time meke such rules or bye-laws as
they may daem necessary or oxpodiont or conveniant for tho propsr conduct end
managemant of tha Company and for the purposes of proscribing the classes of
and conditions of membership, end In particular but without prajugice o the
generality of the foregeing, they shall by such rules or bye-laws reguiate:-

{a} the admission snd classification of members of the Company,
and the rights and grivilegos of such mambars, and the conditions of membership
and the tarms on which moembers may resign or hava their membarship
terminated and the entranco fees, subscriptions and other fees, chargas,
contributions or payments 1o be mads by members;

(b} the conduct of members of the Company in relation to one
anothar, and to the Company snd 1o tha Gompuny’s servants or agents;
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{c} the setling aside of tho whole ar any part ofr parns of tho
Estato at any partlcular imo or timas of for a particular purpess o pUrposas;

{c} the procadure st general meetings and rmeetings of the
directors and committees of the direstors of the Compeny insofar as such
proceduro is not regulated by these Articles;

{0} and, genarally, all such magttars as are eommonly the subject
matier of company rules or rulas or reguiations appropriate to property of a similar
nature ang type as tha Estara,

4.2 The Caranany in ganernl reating shell have power to alter or repesl the
rulas or bye-laws and to meke additions therato and the directors shell adopt such
moans as they doom sufficiant to bring to the notice of mambars of the Company
all such tules or bya-laws, which 5o long as thoy shali be in force, shall be bindlng
on all membears ot the Company. Provided, nevertheless, 1hat no rulz or byedaw
shail be inconsistent with. or shall atfect or repea! anything contained in, the
Memorandum or Ardcles of Association of the Company.
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APPENDIX

6.4.3

121

Notwithstanding any provision of the articles to the contrary, no person may
be a director unless he/shelit is the registered holder of 2 minimum of 1
ordinary share in the issued share capital of the Company.

Without prejudice to regulations 112 to 116 inclusive in Table A, the
Company may give notice to a member by electronic means.




