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OF A
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The Registrar of Companies for England and \Wales, hereby certifies
that

122 SHIRLEY STREET HOVE LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office is in England and Wales

Given at Companies House, Cardiff, on 24th February 2016

*N100227199*

The above information was communicated by electronic means and authenticated by the Registrar
of Companies under section 1115 of the Companies Act 2006
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Companies House

INO1(ef)

Application to register a company

Received for filing in Electronic Format on the: 23/02/2016 X51EA6HY
Company Name 122 SHIRLEY STREET HOVE LIMITED

in full:

Company Type: Private limited by shares

Situation of Registered
Office:

Proposed Register
Office Address:

England and Wales

RIDGELAND HOUSE, 165, DEAN WILSON LLP DYKE ROAD

HOVE

UNITED KINGDOM

BN3 1TL

I wish to adopt entirely bespoke articles

Electronically Filed Document for Comparny Number: 10022719
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Company Director |

Tvpe: Person

Ful]forename(s) : MRS CLARE RACHEL

Surname: BINNEY

Former names:

Service Address: RIDGELAND HOUSE, 165, DEAN WILSON LLP DYKE ROAD
HOVE
UNITED KINGDOM
BN3 1TL

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: **/09/1973 Nationality: BRITISH
Occupation:  NANNY

The subscribers confirm that the person named has consented to act as a director.
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Company Director 2

Tvpe: Person

Full forename(s): MRS SHEENA

Surname: PATON

Former names:

Service Address: RIDGELAND HOUSE, 165, DEAN WILSON LLP DYKE ROAD
HOVE
UNITED KINGDOM
BN3 1TL

Country/State Usually Resident: UNITED KINGDOM

Date of Birth: **/01/1968 Nationality: BRITISH
Occupation: PRODUCT MANAGER

The subscribers confirm that the person named has consented to act as a director.
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Statement of Capital (Share Capital)

Class of shares =~ ORDINARY Number allotted 2
Aggregate nominal 2
value

Currency GBP Amount paid per share 0

Amount unpaid per share 1

Prescribed particulars
FULL VOTING RIGHTS AND FULL ENTITLEMENT TO PROFIT AND CAPITAL DISTRIBUTION,

INCLUDING UPON WINDING UP.

Statement of Capital (Totals)

Currency GBP Total number 5
of shares

Total aggregate
nominal value
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Initial Shareholdings

Name:

Address:

Name:

Address:

CLARE RACHEL BINNEY

RIDGELAND HOUSE, 165, DEAN
WILSON LLP DYKE ROAD
HOVE

UNITED KINGDOM

BN3 1TL

SHEENA PATON

RIDGELAND HOUSE, 165, DEAN
WILSON LLP DYKE ROAD
HOVE

UNITED KINGDOM

BN3 1TL

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY

GBFP

ORDINARY

GBPFP
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Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

Name: CLARE RACHEL BINNEY
Authenticated: YES
Name: SHEENA PATON
Authenticated: YES
Authorisation
Authoriser Designation: subscriber Authenticated: Yes

End of Electronically Filed Document for Compary Number: 10022719 Page:6



COMPANY HAVING A SHARE CAPITAL

Memorandum of Association
Oof
122 SHIRLEY STREET HOVE LIMITED
Each subscriber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company and to take at least
one share.

Name of each subscriber

SHEENA PATON

CLARE RACHEL BINNEY

Dated: 23 February 2016



Articles of Association
Of

122 SHIRLEY STREET HOVE LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

1.1

In these Articles, unless the context requires otherwise:
appointor has the meaning given tc that term in Article 25.1;
Articles means the Company's articles of asscciation for the time being in force,

bankruptcy includes individual insolvency proceedings in a juridiction other than England
and Wales or Northern Ireland which have an effect similar tc that of bankruptcy,

CA 2006 means the Companies Act 2006;

call has the meaning given to that term in Article 34.1;

call notice has the meaning given to that term in Article 34.1;

call payment date has the meaning given to that term in Article 37.2.1,
chairman has the meaning given to that term in Article 14.2;

chairman of the meeting has the meaning given to that term in Article 57,

Clear Days means (in relation to the pericd of a notice) that pericd excluding the day when
the notice is given or deemed to be given and the day for which it is given cr on which it is to
take effect;

Companies Acts means the Companies Acts (as defined in secticn 2 of CA 2008), in so far
as they apply tc the Company,

Company's lien has the meaning given to that term in Article 32,
Conflict has the meaning given to that term in Article 17.2;

conflicted director means a director who has, or could have, a Conflict in a situation
involving the Company and consequently whose vote is not to be counted in respect of any
resclution to authcrise such Conflict and who is not to be counted as participating in the
quorum for the meeting (or part of the meeting) at which such resolution is to be voted upon;
corporate representative has the meaning given to that term in Article 65,

director means a director of the Company, and includes any persen occupying the position of
director, by whatever name called,;

document includes, unless otherwise specified, any document sent or supplied in electronic
form;

electronic form has the meaning given to that term in section 1168 of CA 2006,

Flat Owner means the cwner for the time being of a Lease and includes a person who is
entitled to be registered at the Land Registry as owner of a Lease,
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Former Lease has the meaning given to that term in Article 47.2.3,

fully paid in relaticn tc a share, means that the neminal value and any premium tc be paid to
the Company in respect of that share have been paid to the Company,

hard copy form has the meaning given to that term in section 1168 of CA 20086,

holder in relation to shares means the perscn whose name is entered in the register of
members as the holder of the shares cr, in the case of a share in respect of which a share
warrant has been issued (and not cancelled), the persen in possession of that warrant;

instrument means a document in hard copy form,

Lease means a head lease of a flat forming part of the Property;

lien enforcement notice has the meaning given to that term in Article 33,
member has the meaning given tc that term in Article 29.1;

Model Articles means the model articles for private companies limited by shares contained
in Schedule 1 of the Companies (Model Articles) Regulations 2008 (S| 2008/3229) as
amended prior to the date of adopticn cf these Articles,

non-conflicted director means any directer whe is not a conflicted director;
ordinary resolution has the meaning given tc that term in section 282 of CA 2006,
paid means paid or credited as paid;

participate, in relation to a directors’ meeting, has the meaning given to that term in Article
13,

partly-paid in relation to a share means that part of that share’'s nominal value or any
premium at which it was issued has not been paid to the Company;

Property means the property and the buildings erected on it situated at 122 and 122A Shirley
Street, Hove BN3 3WG;

proxy notice has the meaning given tc that term in Article 83.2;
proxy notification address has the meaning given to that term in Article 64.1;

relevant officer has the meaning given fc that term in Articles 72.3.2 or 73.2.1, as the case
may be,

relevant loss has the meaning given tc that term in Article 73.2.2;

relevant rate has the meaning given tc that term in Article 37.2.2;

shares means shares in the Company and share shall be construed accordingly;

special resolution has the meaning given to that term in section 283 of CA 2008,
subsidiary has the meaning given to that term in section 1159 of CA 2006,

transfer or transferring has the meaning given tc those terms respectively in Article 47.1,

transmittee means a person entitled {c a share by reason of the death cor bankruptcy of a
hclder or otherwise by operaticon of law;

United Kingdom means Great Britain and Nerthern Ireland; and
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1.2

1.3

1.4

1.5

1.6

writing means the representation or repreduction of words, symbols or other information in a
visible form by any method or combinaticn of methods, whether sent or supplied in electronic
form or otherwise.

Save as otherwise specifically provided in these Articles, words and expressions which have
particular meanings in the Model Articles shall have the same meanings in these Articles,
subject to which and unless the context otherwise requires, werds and expressions which
have particular meanings in CA 2006 as in force on the date when these Articles beccme
binding on the Company shall have the same meanings in these Articles.

Headings in these Articles are used for convenience only and shall nct affect the construction
or interpretation of these Articles.

Unless expressly provided otherwise, a reference tc a statute, statutcry provision or
subordinate legislation is a reference tc it as it is in force from time to time and shall include
any orders, regulations or subordinate legislation from time te time made under it and any
amendment or re-enactment of it or any such orders, regulations cr subordinate legislation for
the time being in force.

Any phrase introduced by the terms "including”, "include”, "in particular" or any similar
expressicn shall be construed as illustrative and shall not limit the sense of the words
preceding those terms.

No regulations set cut in any statute or in any statutory instrument or cther subordinate
legislation concerning companies, including but not limited to the Model Articles, shall apply to
the Company, but the following shall be the articles of association of the Company.

Liability of members

The liability of the members is limited tc the amount, if any, unpaid on the shares held by them.

PART 2

STATEMENT OF COMPANY’S OBJECTS

Company's objects

3.1

The Company’s objects are:

311 to acquire the Property and to hold the same as an investment for the benefit of
the Flat Owners;

31.2 to manage the Property and to collect the rents and income therefrom and to
supply services to the tenants and occupiers of the flats forming part of the
Property,

3.1.3 to do all cr any of the following acts or things: to pay all expenses of an incidental

to the formaticn and registration of the Company, to sell, lease or dispose of any
property of the Company, to draw, accept and negoliate negetiable instruments;
to borrow money on the security of the undertaking cr on all cr any of the assels
of the Company including uncalled capital or without security; to invest monies of
the Company in such manner as the directors determine; to promcte other
Companies, to sell the undertaking of the Company for cash or any cther
consideration; to distribute among the Members in specie any property of the
Company or any proceeds of sale, disposal or realisation of any property of the
Company, but so that no distribution amounting tc a reduction of capital be made
except with the sanction (if any) for the time being required by law,

3.1.4 fo lend and advance money or give credit on such terms as may seem expedient
and with or without security to custcmers and others, to enter intc guarantees,
contracts of indemnity and suretyships of all kinds to receive money on deposit or
loan upcn such terms as the Company may approve and to secure or guarantee
the payment of any sums of meney or the perfermance of any obligation by any
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3.1.10

311

3.1.12

3.1.13

3.1.14

company, firm or perscn included any holding company, subsidiary or fellow
subsidiary company in any manner,

to carry on any other trade or business whatsoever which can, in the opinion of
the Coempany, be advantagecusly carried cn by the Company in connection with
or ancillary tc any cf the general business of the Company or is calculated
directly to benefit the Company or enhance the value of or render profitable any
of the Company's preperty or rights or is required by any customers of or persons
dealing with the Company;

to purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any

properly,

to improve, manage, construct, repair, develep, exchange, let con lease or
otherwise, mortgage, charge, sell, dispose of, turn fo account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the property and rights of the Company,

fo invest and deal with the menies of the Company not immediately required in
such manner as may frem time to time be determined and tc hold or otherwise
deal with any investments made,

to borrow and raise meney in such manner as the Company shall think fit and to
secure the repayment of any mocney borrowed, raised or ocwing by mortgage,
charge, standard security, lien or other security upon the whele or any part of the
Company's property or assets (whether present or future) and also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or
which may become binding on it,

to draw, make, accept, endorse, disccunt, negotiate, execute and issue cheques,
bills of exchange, premisscry notes, bills of lading, warrants, debentures, and
cther negotiable or transferable instruments;

to enter into any arrangements with any government or autherity (supreme,
municipal, local, or otherwise) that may seem conducive tc the attainment of the
Company's cbjects or any of them, and to cbtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and fo carry out, exercise, and comply with any
such charters, decrees, rights, privileges and concessions;

to give or award pensicns, annuities, gratuities, and superannuaticn or cther
allowances or benefits cr charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been directors of, or who
are to have been employed by, or who are serving cr have served the Company,
and to the wives, widows, children and other relatives and dependents of such
persons,; tc make payments towards insurance; and to set up, establish, support
and maintain superannuation and cther funds or schemes (whether contributory
or ncen-contributory) for the benefit of any such perscns and of their wives,
widows, children and other relatives and dependents,

to acquire and deal with or invest in any property real or personal and to carry on
any trade or business and to erect any buildings and generally tc do all acts and
things which in the opinicn of the Company or the directors may be conveniently
or profitably or usefully acquired or deal with invested in carried cn erected or
dene by the Company in connection with or as ancillary to any cf the above
businesses cr the general business of the Company cr is calculated directly to
benefit the Company or enhance the value of cor render profitable any of the
Company’s property cr rights or is required by any customers of or persons
dealing with the Company;

to de all such cther things as are incidental to or conducive to the attainment of
the above objects cor any of them or as are calculated to enhance the value and
beneficial advantage of the Property, and
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3.1.15 to do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contracters or otherwise, and by or through agents,
brokers, subcontracters or ctherwise and either alone cr in conjunction with
cthers.

3.2 The objects set forth in each sub-Article of this Article 3 shall not be restrictively construed but
the widest interpretaticn shall be given theretc, and they shall not, except where the context
expressly so requires, be in any way limited or restricted by reference to or inference from
any other cbject or objects set forth in each sub-Article or frcm the name of the Company.
Necne of each sub-Articles or the cbject or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the cbjects or powers mentioned in any
cther sub-Article, but the Company shall have full power to exercise all or any cof the cbjects
conferred by and provided in each of the said sub-Articles as if each sub-Article contained the
objects of a separate company. The word company in this Article, except where used in
reference tc the Company, shall be deemed to include any partnership or other body of
perscns, whether incorperated or unincorporated and whether domiciled in the United
Kingdom or elsewhere.

PART 3
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Directors® general authority

Subject to the Articles and to the applicable provisicns for the time being of the Companies Acts, the
directors are respoensible for the management of the Company's business, for which purpose they may
exercise all the powers of the Company.

Change of Company name

Without prejudice to the generality of Article 4, the directers may resolve in accordance with Article @ to
change the Company’s name.

Members' reserve power

6.1 The members may, by special resclution, direct the directors to take, or refrain from taking,
specified action.

6.2 No such special resclution invalidates anything which the directers have done befere the
passing of the resolution.

Directors may delegate

71 Subject to the Articles, the directors may delegate any of the powers which are conferred on
them under the Articles:

711 to such person or committee;

712 by such means (including by a power of attorney);
7.1.3 to such an extent;

7.1.4 in relation to such matters or territeries; and

715 cn such terms and cenditions,

as they think fit.

7.2 If the directers so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated.
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10

7.3

The directors may reveoke any delegation in whele or part, or alter its terms and conditicns.

Committees

8.1

8.2

8.3

Cemmittees to which the directors delegate any of their powers must follow precedures which
are based as far as they are applicable on those provisions of the Articles which govern the
taking of decisicns by directors.

The directers may make rules of procedure for all or any committees, which prevail over rules
derived from the Articles if they are not consistent with them.

Where a provision cof the Articles refers to the exercise of a power, authority or discretion by
the directors and that power, authority or discretion has been delegated by the directors to a
committee, the provision shall be construed as permitting the exercise of the power, authority
or discretion by the committee.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

9.1

9.2

9.3

The general rule about decision-making by directors is that any decision of the directors must
be taken as a majority decision at a meeting or as a directors’ written resoclution in
accordance with Article 10 (Directors’ written resolutions) or otherwise as a unanimous
decision taken in accordance with Article 11 (Unanimous decisions).

If:

521 the Company cnly has cne director for the time being; and

822 ne provision of the Articles requires it to have mere than one director,

the general rule does not apply, and the director may (for sc long as he remains the sole
director) take decisions without regard tc any of the provisions of the Articles relating to

directers' decision-making.

Subject to the Articles, each director participating in a directors’ meeting has one vote.

Directors’ written resolutions

10.1

10.2

10.3

10.4

10.5

Any director may propose a directors’ written resoluticn by giving notice in writing of the
proposed resolution to each of the other directors (including alternate directors).

If the company has appecinted a company secretary, the company secretary must propose a
directors’ written resclution if a director so requests by giving notice in writing tc each of the
cther directers (including alternate directors).

Notice of a proposed directers’ written resclution must indicate:
10.3.1 the proposed resclution; and
10.3.2 the time by which it is proposed that the directers sheould adopt it.

A prepesed directors’ written resclution is adopted when a majerity of the non-conflicted
directors (cr their alternates) have signed cne or more copies of it, provided that those
directors (or their alternates) would have formed a quorum at a directors’ meeting were the
resclution to have been preposed at such meeting.

Once a directors’ written resclution has been adopted, it must be treated as if it had been a
decision taken at a directors’ meeting in accordance with the Articles.
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11

12

13

14

Unanimous decisions

11.1

A decision of the directors is taken in accordance with this Article 11 when all non-conflicted
directors indicate to each other by any means that they share a commoen view on a matter.

A decision may not be taken in accordance with this Article 11 if the non-conflicted directors
would nct have formed a quorum at a directors’ meeting had the matter been proposed as a
resclution at such a meeting.

Once a directors’ unanimous decision is taken in acccrdance with this Article 11 it must be
treated as if it had been a decision taken at a directcrs’ meeting in accordance with the
Articles.

Calling a directors’ meeting

12.1

12.2

12.3

12.4

Any director may call a directers’ meeting by giving nctice of the meeting to each of the
directors (including alternate directors), whether or nct he is absent from the UK, or by
authorising the company secretary (if any) to give such notice.

Nctice of any directors’ meeting must indicate:

12.2.1 its proposed date and time;

12.2.2 where it is to take place; and

12.2.3 if it is anticipated that directors participating in the meeting will not be in the same
place, how it is propesed that they should communicate with each other during
the meeting.

Subject to Article 12.4, nctice of a directers’ meeting must be given to each directer but need
nct be in writing.

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
nctice of that meeting, by giving notice to that effect to the Company prior to or up to and
including not more than seven days after the date on which the meeting is held. Where such
nctice is given after the meeting has been held, that deces not affect the validity of the
meeting, cr of any business conducted at it.

Participation in directors’ meetings

13.1

13.2

13.3

Subject to the Articles, directors participate in a directers’ meeting, cor part of a directors’
meeting, when:

13.1.1 the meeting has been called and takes place in accordance with the Articles; and

13.1.2 they can each communicate tc the others any infermation or opinions they have
cn any particular item of the business of the meeting.

In determining whether directors are participating in a directors’ meeting, it is irrelevant where
any director is or how they communicate with each cther.

If all the directors participating in a meeting are nct in the same place, they may decide that
the meeting is to be treated as taking place wherever any of them is.

Chairing of directors' meetings

14.1

14.2

14.3

The directors may appoint a director to chair their meetings.
The persen so appointed for the time being is known as the chairman.

The directcrs may terminate the chairman's appeintment at any time.
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15

16

17

14.4

If the chairman is not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appcint one of themselves to chair it.

Chairman’s casting vote at directors' meetings

15.1

15.2

If the numbers of votes for and against a proposal at a meeting of directors are equal, the
chairman or other director chairing the meeting has a casting vote.

Article 12.1 does not apply in respect of a particular meeting (or part of a meeting) if, in
accordance with the Articles, the chairman or other director chairing the meeting is a
conflicted director for the purposes of that meeting (or that part of that meeting at which the
proposal is voted upon).

Quorum for directors’ meetings

16.1

16.2

16.3

At a directors’ meeting, unless a quorum is participating, no proposal is to be voted con, except
a prepesal to call ancther meeting.

Subject to Article 16.3, the quecrum for the transaction of business at a meeting of directors
may be fixed from time to time by a decision of the directors but it must never be less than
two directors, and unless otherwise fixed it is two. A person who holds office only as an
alternate director shall, if his appeinter is net present, be counted in the quorum. If and so
long as there is a scle director, he may exercise all the powers and authorities vested in the
directors by these Articles and accordingly the quorum fer the transaction of business in these
circumstances shall be one.

For the purposes of any meeting (or part of a meeting) held pursuant to Article 17 (Directors’
conflicts of interests) to authcrise a director's Conflict, if there is only one non-conflicted
director in cffice in addition tc the conflicted director(s), the quorum for such meeting (or part
of a meeting) shall be one non-cenflicted director.

Directors' conflicts of interests

17.1

17.2

17.3

17.4

17.5

For the purpeses of this Article 17, a conflict of interest includes a conflict of interest and
duty and a conflict of duties, and interest includes both direct and indirect interests.

The directors may, in accordance with the requirements set out in this Article 17, authorise
any matter proposed to them by any director which would, if not authorised, involve a director
breaching his duty under section 172 of CA 2006 to avoid conflicts of interest ( such matter
being hereinafter referred to as a Conflict).

A director seeking authorisation in respect of a Cenflict shall declare to the other directors the
nature and extent of his interest in a Conflict as scon as is reascnably practicable. The
director shall provide the other directors with such details of the relevant matter as are
necessary for the other directors to decide how to address the Conflict, together with such
other information as may be requested by the other directors.

Any autherisation under this Article 17 will be effective only if:

17.4.1 the matter in questicn shall have been propesed by any director for consideration
at a meeting of directors in the same way that any other matter may be proposed
to the directors under the provisions of these Articles or in such other manner as
the directors may determine;

17.4.2 any requirement as to the quorum at any meeting of the directors at which the
matter is considered is met without counting the director in question and any
other conflicted directer(s), and

17.4.3 the matter was agreed to without the director and any other conflicted director(s)
voting or would have been agreed tc if their votes had not been counted.

Any authorisaticn of a Conflict under this Article 17 may (whether at the time of giving the
authorisation or subsequently):
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17.6

17.7

17.8

17.8

17.1C

17.51 extend fo any actual or potential conflict of interest which may reasonably be
expected tc arise out of the Conflict so authorised,

17.8.2 be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine; or

17.5.3 be terminated cr varied by the directors at any time.

This will not affect anything done by the directer pricr to such termination or variation in
accordance with the terms of the authorisation.

In authcrising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through his
involvement in the Conflict otherwise than as a director of the Company and in respect of
which he owes a duty of confidentiality to ancther person the director is under nc cbligation
to:

17.6.1 disclose such information to the directers or to any director or other officer or
employee of the Company, or

17.6.2 use cr apply any such information in perferming his duties as a director,
where to do so would amount to a breach of that confidence.

Where the directors authorise a Conlflict they may provide, without limitation (whether at the
time of giving the authorisaticn or subsequently) that the director;

17.7.1 is excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

17.7.2 is not given any documents or other information relating tc the Conflict;

17.7.3 may or may nct vote (or may or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the Conflict.

Where the directors autherise a Coenflict:

17.8.1 the director will be obliged to conduct himself in accordance with any terms, limits
and/or conditions imposed by the directors in relation to the Cenflict;

17.8.2 the directer will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of CA 2006 provided he acts in accordance with such terms,
limits and/or conditions (if any) as the directors impose in respect of its
authorisation.

A directer is not required, by reason cof being a director (or because of the fiduciary
relationship established by reason of being a directer), to account to the Company for any
remuneration, profit or other benefit which he receives as director or other officer or employee
of the Company's subsidiaries or of any cther body corporate in which the Company is
interested or which he derives frcm or in connecticn with a relaticnship involving a Conflict
which has been autherised by the directors or by the Company in general meeting (subject in
each case to any terms, limits or conditions attaching to that authcrisation) and no contract
shall be liable to be avoided on such grecunds nor shall the receipt of any such remuneraticn
or other benefit constitute a breach of his duty under section 176 of CA 20086.

Subject to the applicable provisions for the time being of the Companies Acts and to any
terms, limits and/cr conditions imposed by the directers in accordance with Article 17.5.2, and
provided that he has disclesed to the directors the nature and extent of any interest of his in
accordance with the Companies Acts, a director notwithstanding his office:

17.10.1 may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the Company or in which the Company is ctherwise interested;
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18

19

20

21

22

17.10.2 shall be counted as participating for voting and quorum purposes in any decision
in connecticn with any proposed or existing transacticn or arrangement with the
Company, in which he is in any way directly cr indirectly interested;

17.10.3 may act by himself cor his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration for
professicnal services as if he were not a director;

17.10.4 may be a director or cther officer cof, or employed by, or a party tc any contract,
transaction cr arrangement with, or ctherwise interested in, any body corperate
promocted by the Company or in which the Company is otherwise interested; and

17.10.5 shall nct, by reason of his cffice, be accountable to the Company for any benefit
which he (or anycne connected with him (as defined in sectiocn 252 of CA 2006)
derives from any such office or employment or from any such contract,
transaction cr arrangement or from any interest in any such body cerporate and
nc such contract, transacticn or arrangement shall be liable to be aveided on the
ground of any such interest or berefit, nor shall the receipt of any such
remuneraticn or benefit constitute a breach of his duty under secticn 176 of CA
20086.

17.11 For the purposes of this Article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting.

17.12 Subject to Article 17.13, if a question arises at a meeting of directors or of a committee of
directors as to the right of a directer to participate in the meeting (or part of the meeting) for
veting or quorum purposes, the guestion may, before the conclusion of the meeting, be

referred to the chairman whose ruling in relation tc any director other than the chairman is tc
be final and conclusive.

17.13 If any questicn as to the right to participate in the meeting (or part of the meeting) should
arise in respect cf the chairman, the questicn is to be decided by a decision cf the directers at
that meeting, for which purpose the chairman is nct to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes.

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in writing, for at least ten years from the
date of the decision recorded, of every unanimous or majerity decisicn taken by the directors.

Directors' discretion to make further rules

Subject to the Articles, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are tc be recorded or communicated tc directors.

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

Unless otherwise determined by ordinary resclution, the number of directers (other than alternate
directors) shall not be subject to any maximum but shall not be less than cne.

Methods of appointing directors

Any persen who is willing to act as a director, and is permitied by law tc do sc, may be appeinted to be a
director:

21.1 by crdinary resclution; or
21.2 by a decision cof the directers.
Termination of director's appointment

221 A person ceases o be a director as soon as:
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23

24

25

2211 that perscn ceases to be a Flat Owner,
221.2 and for as long as that person holds less than one share;

2213 that person ceases tc be a director by virtue of any provision of CA 2006 or is
prohibited from being a director by law;

2214 a bankruptcy order is made against that perscn;

2215 a composition is made with that person’s creditors generally in satisfaction of that
person's debts and the Company resolves that his office be vacated,

2218 a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than three
maonths; cr

2217 nctification is received by the Company from the director that the directer is
resigning frem cffice, and such resignation has taken effect in accordance with its
terms.

Directors' remuneration

231

23.2

23.3

234

Directers may undertake any services for the Company that the directers decide.
Directors are entitled to such remuneration as the directors determine:

23.21 for their services to the Company as directors; and

2322 for any cther service which they undertake for the Company.
Subject to the Articles, a director's remuneration may:

23.3.1 take any form; and

23.3.2 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in respect
of that director.

Unless the directors decide otherwise, directors’ remuneraticn accrues from day to day.

Directors’ expenses

241

The Company may pay any reascnable expenses which the directors (including alternate
directors) and the secretary (if any) properly incur in connecticn with their attendance at:

2411 meetings of directors or committees of directors,

2412 general meetings; or

2413 separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

251

Any director (appointor) may appoint as an alternate any cther director, or any other person
approved by resclution of the directors, to:
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26

252

253

2511 exercise that director's powers; and
251.2 carry out that director's respensibilities,

in relation to the taking of decisions by the directors in the absence of the alternate’s
appointor.

Any appcintment cr removal of an alternate must be effected by nctice in writing tc the
Cempany signed by the appeinter, or in any cther manner approved by the directors.

The notice must:
25.31 identify the proposed alternate; and
2532 in the case of a notice of appointment, contain a statement signed by the

proposed alternate that the proposed alternate is willing to act as the alternate of
the director giving the nctice.

Rights and responsibilities of alternate directors

261

26.2

26.3

26.4

26.5

An alternate director may act as alternate director to more than one director and has the
same rights in relation to any decision of the directors as the alternate’s appointor.

Except as the Articles specify otherwise, alternate directors:

26.2.1 are deemed for all purposes fo be directors;
26.2.2 are liable for their own acts and cmissions;
268.2.3 are subject to the same restrictions as their appeinters (including those set out in

sections 172 to 177 CA 2008 inclusive and Article 17);
26.2.4 are not required to held any shares,; and
26.2.5 are not deemed tc be agents of or for their appeintors,

and , in particular (without limitaticn), each alternate directer shall be entitled tc receive notice
of all meetings of directors and of all meetings of committees of directors of which his
appointor is a member.

A person who is an alternate director but not a director:

26.3.1 may be counted as participating for the purposes of determining whether a
quorum is present (but cnly if that person’s appointor is not participating and
provided that no alternate may be counted as mcre than one director for these
puUrposes);

26.3.2 may participate in @ unanimous decisicn of the directors (but only if his appeintor
deces not participate), and

26.3.3 may sign a written resolution (but only if it is not signed or tc be signed by that
person's appointor).

A director who is alsoc an alternate director is entitled, in the absence of any of his appointors,
fo a separate vote cn behalf of that appointer, in addition tc his own vote on any decision of
the directors but he shall count as only one for the purpose of determining whether a quorum
is present.

An alternate director is not entitled to receive any remuneration from the Company for serving
as an alternate director except such part of the alternate’s appoeintor's remuneration as the
appointor may direct by notice in writing made to the Company.
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28

29

Termination of alternate directorship

An alternate director's appecintment as an alternate for any appointer terminates:

271

27.2

27.3

27.4

27.5

when that appointor revokes the appecintment by notice to the Company in writing specifying
when it is to terminate;

when nctification is received by the Company frem the alternate that the alternate is resigning
as alternate for that appointor and such resignation has taken effect in accordance with its
terms,

on the occurrence, in relation to the alternate, of any event which, if it occurred in relation to
that appointer, would result in the terminaticn of that appointer’s appointment as a director,

on the death of that appointor, or
when the alternate’s appointer's appointment as a director terminates.

SECRETARY

Appointment and removal of secretary

The directors may appoint any person whe is willing to act as the secretary for such term, at such
remuneration, and upon such conditions as they may think fit and from time to time remove such person
and, if the directors sc decide, appeint a replacement, in each case by a decisicn of the directors.

PART 4

SHARES AND DISTRIBUTIONS

SHARES

Membership of the Company

29.1

29.2

29.3

29.4

29.5

Subject to Article 28.2, nc perscn may be admitted to membership of the Coempany other than
the subscribers to the Company’'s memorandum of association and the Flat Owners and
member and members shall be construed accordingly.

Neither Article 2.1 nor this Article 28.2 may be amended unless all of the then members
agree to such amendment.

Where two or more perscns are the tenants under a Lease, they together constitute cne
member and the person first named in the register of members may exercise all voting and
cther rights and powers vested in that member to the exclusion of the other tenants under
that Lease. All such tenants shall be subject jointly and severally tc any liability imposed on
that member under or pursuant to the articles.

Where a person is a Flat Owner under more than cne Lease he shall (except where these
Articles provide ctherwise) be treated under the Articles as a separate member in respect of
his several capacities, as the case may be.

If and as scon as a holder ceases tc be a Flat Owner, he shall not be entitled tc receive
nctice of or attend at, and shall have no voting rights at, general meetings of the Company
ner to receive or to have any voting rights in respect of any written resolutiocns of the
Cecmpany in respect of any shares held by that holder (and of any shares received thereafter
by way of rights or cn a capitalisation in respect of those shares) on and from the date when
he ceased tc be a Flat Owner (which for the avoidance of deubt shall be the date on which
the relevant Lease with that Flat Owner terminates), or if later the date on which he receives
the shares, until the entry in the register of members of the Company of ancther Flat Owner
as holder of those shares.
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30

31

32

33

Further issues of shares: pre-emption rights

In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply to an
allotment of equity securities (as defined in section 560(1) of CA 2006) made by the Company.

Powers to issue different classes of share

Subject to these Articles, but without prejudice to the rights attached o any existing share, the Company
may issue shares with such rights or restrictions as may be determined by crdinary resolution.

Company's lien over shares

The Cocmpany has a lien (Company's lien) cver every share, whether or not fully paid, which is
registered in the name cf any person indebted cor under any liability to the Company, whether he is the
sole registered holder of the share or one of several joint holders, for all menies payable by him (either

alone cr jointly with any other perscn) to the Company, whether payable immediately or at some time in
the future and whether or nct a call notice has been sent in respect of it.

321 The Company's lien over a share:
3211 takes priority over any third party’s interest in that share; and
321.2 extends to any dividend or other money payable by the company in respect of
that share and (if the lien is enforced and the share is sold by the Company) the

proceeds cf sale of that share.

32.2 The directors may at any time decide that a share which is or would otherwise be subject to
the Company’s lien shall not be subject to it, either wholly or in part.

Enforcement of the company's lien

331 Subject to the provisions of this Article 33, if:
33.11 a lien enforcement notice has been given in respect of a share, and
33.1.2 the person to whom the nctice was given has failed tc comply with it;

the Company may sell that share in such manner as the directors decide.

33.2 A lien enforcement notice:

33.2.1 may only be given in respect of a share which is subject to the Company's lien, in
respect of which a sum is payable and the due date for payment of that sum has
passed,

33.2.2 must specify the share concerned,

33.23 must be in writing and require payment of the sum payable within fourteen days

of the notice;

3324 must be addressed either to the holder of the share or to a transmitlee of that
helder; and

33.2.5 must state the Company's intention tc sell the share if the notice is not complied
with.

333 Where shares are sold under this Article 33:

33.31 the directors may authorise any person fo execute an instrument of transfer of
the shares to the purchaser or a person nocminated by the purchaser; and
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34

35

33.4

33.8

33.3.2 the transferee is not bound fo see to the application of the consideration, and the
transferee's title is not affected by any irregularity in or invalidity of the process
leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied:

33.4.1 first, in payment of sc much of the sum for which the lien exists as was payable
at the date cof the lien enforcement notice;

33.4.2 second, to the person entitled to the shares at the date cf the sale, but only after
the certificate for the shares sold has been surrendered tc the Company for
cancellation or an indemnity in a form reasonably satisfactory to the directors has
been given for any lost certificates, and subject to a lien equivalent o the
Company’s lien for any money payable (whether payable immediately or at scme
fime in the future) as existed over the shares before the sale in respect of all
shares registered in the name of such person (whether as the sole registered
helder cor as cne of several joint holders) after the date of the lien enforcement
notice.

A statutory declaration by a director or the company secretary (if any) that the declarant is a
director cr the company secretary (as the case may be) and that a share has been sold to
satisfy the Company's lien on a specified date:

33.51 is conclusive evidence of the facts stated in it as against all perscns claiming to
be entitled tc the share; and

33.5.2 subject to compliance with any cther formalities of transfer required by the
Articles or by law, constitutes a good title to the share.

Call notices

341

34.2

34.3

34.4

Subject to the Articles and the terms on which shares are allotted, the directors may send a
nctice (call notice) tc a member requiring the member to pay the Company a specified sum
of money (call) which is payable by that member to the Company at the date when the
directors decide to send the call notice.

A call notice:
34.21 must be in writing,
34.2.2 may not require a member to pay a call which exceeds the total amount of his

indebtedness or liability tc the Company,
34.2.3 must state when and how any call to which it relates it is to be paid; and
34.2.4 may permit or require the call to be paid by instalments.

A member must comply with the requirements of a call notice, but no member is obliged to
pay any call before fourteen days have passed since the notice was sent.

Before the Company has received any call due under a call notice the directors may .
34.4.1 revoke it wholly or in part; or
34.4.2 specify a later time for payment than is specified in the notice;

by a further notice in writing to the member in respect of whose shares the call is made.

Liahility to pay calls

351

Liability to pay a call is not extinguished or transferred by transferring the shares in respect of
which it is required toc be paid.
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36

37

38

35.2

35.3

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share.

Subject to the terms cn which shares are allotted, the directors may, when issuing shares,
provide that call notices sent te the holders of those shares may require them:

35.3.1 to pay calls which are not the same; or

3532 to pay calls at different times.

When call notice need not be issued

36.1

36.2

A call notice need nct be issued in respect of sums which are specified, in the terms on which
a share is issued, as being payable to the Company in respect of that share:

36.1.1 cn alletment;
36.1.2 on the occurrence of a particular event; or
36.1.3 cn a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid, the
helder of the share concerned is treated in all respects as having failed to comply with a call
nctice in respect of that sum, and is liable to the same consequences as regards the payment
of interest and forfeiture.

Failure to comply with call notice: automatic consequences

371

37.2

37.3

37.4

If a person is liable to pay a call and fails to do sc by the call payment date:
37.1.1 the directors may issue a notice of intended forfeiture to that person; and

3712 until the call is paid, that perscn must pay the Company interest on the call from
the call payment date at the relevant rate.

For the purposes of this Article 37

37.21 the call payment date is the time when the call nctice states that a call is
payable, unless the directers give a notice in writing specifying a later date, in
which case the call payment date is that later date,

37.2.2 the relevant rate is:

37.2.21 the rate fixed by the terms on which the share in respect of which
the call is due was allotted:

37222 such cther rate as was fixed in the call notice which required
payment of the call, or has otherwise been determined by the
directors; or

37223 if nc rate is fixed in either of these ways, five per cent. (2%) per
annum.

The relevant rate must not exceed by more than five percentage points the base lending rate
most recently set by the Monetary Policy Committee of the Bank of England in connection
with its responsibilities under Part 2 of the Bank of England Act 1998.

The directors may waive any cbligation to pay interest on a call whelly or in part.

Notice of intended forfeiture

38.1

A notice of intended forfeiture:

38.1.1 must be in writing;
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39

40

38.1.2 may be sent in respect of any share in respect of which a call has not been paid
as required by a call notice,

38.1.3 must be sent to the holder of that share (cr, in the case of jeint holders of a share
in accordance with Article 88.8) or to a transmittee of that holder in accordance
with Article 68.7;

3814 must require payment of the call and any accrued interest and all expenses that
may have been incurred by the Company by reascn of such non-payment by a
date which is not less than fourteen days after the date of the notice;

38.1.5 must state how the payment is to be made, and

38.1.6 must state that if the notice is not complied with, the shares in respect of which
the call is payable will be liable to be forfeited.

Directors’ power to forfeit shares

If a notice of intended forfeiture is not complied with before the date by which payment of the call is
required in the notice of intended forfeiture, the directors may decide that any share in respect of which it
was given is forfeited, and the forfeiture is to include all dividends or other moneys payable in respect of
the forfeited shares and not paid before the forfeiture.

Effect of forfeiture

401

40.2

40.3

40.4

Subject to the Articles, the forfeiture of a share extinguishes:

40.1.1 all interests in that share, and all claims and demands against the Company in
respect of it; and

40.1.2 all other rights and liabilities incidental to the share as between the person whose
share it was prior to the forfeiture and the Company.

Any share which is forfeited in accordance with the Articles:

40.2.1 is deemed to have been forfeited when the directors decide that it is forfeited;
40.2.2 is deemed to be the property of the Company, and
40.2.3 may be sold, re-allotted or otherwise disposed of as the directers think fit.

If a person’s shares have been forfeited:

40.3.1 the Company must send that person written notice that forfeiture has cccurred
and record it in the register of members,;

40.3.2 that perscn ceases to be a member in respect of those shares,

40.3.3 that persen must surrender the certificate for the shares forfeited to the Company
for cancellation;

40.3.4 that person remains liable to the Company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those shares, including
any interest (whether accrued before or after the date of forfeiture), and

40.3.5 the directors may waive payment of such sums whelly cor in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture cr for any consideration received on their disposal.

At any time before the Company disposes of a forfeited share, the directers may decide to
cancel the forfeiture cn payment of all calls and interest due in respect of it and on such other
terms as they think fit.
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41

42

43

Procedure following forfeiture

411

41.2

41.3

41.4

If a forfeited share is {o be disposed of by being transferred, the Company may receive the
censideraticn for the transfer and the directors may authcrise any person to execute the
instrument of transfer.

A statutory declaraticn by a director or the Company secretary (if any) that the declarant is a
director or the Company secretary (as the case may be) and that a share has been forfeited
cn a specified date:

41.21 is conclusive evidence of the facts stated in it as against all perscns claiming to
be entitled te the share; and

41.2.2 subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share.

A person to whom a forfeited share is transferred is not bound {o see tc the application of the
censideraticn (if any) ner is that person's title to the share affected by any irregularity in or
invalidity of the process leading tc the forfeiture cr transfer of the share.

If the Company sells a forfeited share, the person who held it pricr to its forfeiture is entitled to
receive from the company the proceeds of such sale, net of any commissicon, and excluding
any amount which:

41.4.1 was, or would have become, payable; and
41.4.2 had not, when that share was forfeited, been paid by that perscn in respect of
that share;

but no interest is payable to such a persen in respect of such proceeds and the Company is
nct required to account for any money earned on them.

Surrender of shares

421

42.2

42.3

42.4

A member may surrender any share:

4211 in respect of which the directors may issue a notice of intended forfeiture;
42.1.2 which the directors may forfeit; or

4213 which has been forfeited.

The directors may accept the surrender of any such share.

The effect of surrender on a share is the same as the effect of forfeiture on that share.

A share which has been surrendered may be dealt with in the same way as a share which
has been forfeited.

Payment of commission on subscription for shares

431

43.2

The Company may pay any perscn a commission in censideration for that perscn:
43.1.1 subscribing, or agreeing to subscribe, for shares; or

43.1.2 procuring, or agreeing to procure, subscriptions for shares.

Any such commission may be paid:

43.21 in cash, or in fully paid or partly paid shares or cther securities cr partly in one
way and partly in the other; and

43.2.2 in respect of a conditional or an absclute subscription.
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44 Company not bound by less than absolute interests

Except as required by law, no perscn is tc be recocgnised by the Company as holding any share upcn
any trust, and except as otherwise required by law or the Articles, the Company is not in any way tc be
bound by or recognise any interest in a share cther than the holder's absolute cwnership of it and all the
rights attaching to it.

45 Share certificates

451 The Ccmpany must issue each member, free of charge, with one or mecre certificates in
respect of the shares which that member holds.
45.2 Every certificate must specify:
4521 in respect of how many shares, of what class, it is issued,
4522 the nominal value of those shares;
4523 the extent tc which shares are paid up; and
45.2.4 any distinguishing numbers assigned to them.
45.3 No certificate may be issued in respect of shares of mocre than cne class.
45.4 If more than one perscn holds a share, only cne certificate may be issued in respect of it.
455 Certificates must:
4551 have affixed to them the Company’s common seal; or
4552 be otherwise executed in accordance with the Companies Acts.
46 Replacement share certificates
48.1 If a certificate issued in respect of a member's shares is:
46.1.1 damaged or defaced; or
46.1.2 said tc be lost, stolen or destroyed;
that member is entitled to be issued with a replacement certificate in respect of the same
shares.
46.2 A member exercising the right to be issued with such a replacement certificate:
48.2.1 may at the same time exercise the right to be issued with a single certificate or
separate cerlificates;
46.2.2 must return the certificate which is {o be replaced to the Company if it is
damaged or defaced; and
48.2.3 must comply with such conditiocns as to evidence, indemnity and the payment of
a reasonable fee as the directors decide.
a7 Transfer of shares: general
47 1 In these Articles, a reference tc the transfer of or transferring shares shall include any

transfer, assignment, disposition or propesed or purported transfer, assignment or dispoesition:
4711 of any share or shares cf the Company; or

471.2 of any interest of any kind in any share or shares of the Company; or
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48

49

47.2

47.3

47.4

47.5

47.6

47.7

47.8

47.9

4710

471.3 of any right tc receive or subscribe for any share or shares of the Company.

Subject to Article 48, shares shall be transferred (and the directers shall not register the
transfer of any share or any interest in any share unless it is transferred):

47.2.1 by a subscriber tc the memcrandum of association to a Flat Owner; or
47.2.2 by a Flat Owner on the transfer of his Lease to the transferee of such Lease; or
47.2.3 where a Lease (Former Lease) held by a member is forfeited or surrendered or

otherwise comes to an end, by the member, when a new lease is granted of the
same premises as were comprised in the Former Lease, to the Flat Owner under
that new lease.

The price to be paid on the transfer of shares shall, in default of agreement between the
transfercr and the transferee, be the nocminal value of each such share.

If the directors refuse to register a transfer of a share they shall, as scon as practicable and in
any event within twe months after the date on which the transfer was lcdged with the
Ccmpany, send to the transferee notice of, and the reascns for, the refusal.

An cbligation to transfer a share under these Articles shall be deemed to be an cbligation to
transfer the entire legal and beneficial interest in such share free from any lien, charge or
other encumbrance.

Shares may be transferred by means of an instrument cf transfer in any usual form or any
cther form approved by the directers, which is executed by or on behalf of the transferor and
(if any of the shares is partly paid) the transferee.

No fee may be charged for registering any instrument of transfer or other document relating to
or affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transfercr remains the helder of a share until the transferee’s name is entered in the
register of members as holder of it.

If a holder fails for any reason (including death) tc transfer any shares when required
pursuant tc this Article 47, the directers may autherise any director of the Company (who
shall be deemed to be irrevocably appcinted as the atterney of such holder for the purpose)
fo execute each necessary transfer of such shares to any person entitled to be a member
under these Articles and nominated by the directors and deliver it on such holder's behalf.
The Company may receive the purchase mocney for such shares from the transferee and shall
upon receipt (subject, if necessary, to the transfer being duly stamped) register the transferee
as the helder of such shares. The Company shall hold such purchase money in a separate
bank account on trust for the transfercor but shall not be bound to earn or pay interest cn any
money so held. The Company's receipt for such purchase meney shall be a geod discharge
to the transferee who shall not be bound to see to the application of it, and after the name of
the transferee has been entered in the register of members in purperted exercise of the
power cenferred by this Article 47.10, the validity of the proceedings shall not be questicned
by any perscn.

Prohibited transfers

Notwithstanding any other provisicn of these Articles, no transfer of any Share shall be registered if it is
toc any minor, undischarged bankrupt, trustee in bankruptcy or person of unscund mind.

Transmission of shares

49.1

49.2

If title to a share passes tc a transmittee, the Company may only recognise the transmittee as
having any title to that share.

Nothing in these Articles releases the estate of a deceased member from any liability in
respect of a share sclely or jointly held by that member.
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51

52

53

49.3 A transmittee whe preduces such evidence of entitlement to shares as the directors may
properly require:

45.3.1 may, subject to the Articles, choose either to become the holder of these shares
or to have them transferred tc another person; and

49.3.2 subject to the Articles and in particular Article £3.3, and pending any transfer of
the shares to ancther perscn, has the same rights as the holder had.

49.4 Transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled, by reascn of the
helder's death cr bankruptcy or otherwise, unless they become the holders of those shares.

Exercise of transmittees’ rights

50.1 Transmittees who wish to become the helders of shares to which they have beccme entitled
must notify the Company in writing of that wish.

50.2 If the transmittee wishes to have a share transferred to another perscn, the transmittee must
execute an instrument of transfer in respect of it.

50.3 If, within ninety days from the date on which a transmiteee becomes entitled to a share, such
transmittee either does not notify the Company of its wish toc become the holder of such share
to which it has become entitled or does not execute an instrument of transfer to transfer such
share to another person, then the directors may autherise any director (who shall be deemed
o be irrevocably appointed as the attorney of the transmittee for that purpose) to execute the
necessary transfer of such share tc any perscn entitled to be a member under these Articles
and nominated by the directors.

50.4 Any transfer made or executed under this Article is to be treated as if it were made or
executed by the perscn from whom the transmittee has derived rights in respect cf the share,
and as if the event which gave rise to the transmissicn had not occurred.

Transmittees bound by prior notices

If a notice is given to a member in respect of shares and a transmittee is entitled tc those shares, the
transmittee is bound by the notice if it was given tc the member before the transmittee’s name or the
name of any person nominated under Article 48.3 (Transmission of shares), has been entered in the
register of members.

PARTS
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS
Convening general meetings

The directors may call general meetings and, on the requisiticn of members pursuant to the provisions
of CA 2008, shall forthwith proceed tc convene a general meeting in accordance with CA 2006. If there
are not within the United Kingdom sufficient directors to call a general meeting, any director or the
members requisitioning the meeting (or any of them representing mere than cne half of the total voling
rights of them all) may call a general meeting. If the Company has cnly a single member, such member
shall be entitled at any time to call a general meeting.

Notice of general meetings

531 General meetings (other than an adjcurned meeting) shall be called by at least fourteen Clear
Days’ notice but a general meeting may be called by shorter notice if it is sc agreed by a
majority in number of the members having a right tc attend and vote, being a majority
together holding not less than ninety per cent (90%) in ncminal value of the shares at the
meeting, giving that right.
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55

56

53.2

53.3

53.4

The notice shall specify the time, date and place of the meeting, the general nature of the
business to be transacted and the terms of any resolution {c be proposed at it

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
nctice shall be given to all members, to all perscns entitled tc a share in consequence of the
death or bankruptcy of a member (if they have becocme a member pursuant to Article 49.3)
and to the directors, alternate directors and the auditors for the time being of the Company.

The accidental cmission tc give nctice of a meeting to, or the non-receipt of notice of a
meeting by, any perscn entitled to receive notice shall not invalidate the preceedings at that
meeting.

Resolutions requiring special notice

541

54.2

54.3

If CA 2006 requires special notice to be given of a resclution, then the resolution will not be
effective unless notice of the intenticn to propose it has been given tc the Company at least
twenty-eight Clear Days before the general meeting at which it is to be proposed.

Where practicable, the Company must give the members nolice of the resclution in the same
manner and at the same time as it gives notice of the general meeting at which it is to be
proposed. Where that is not practicable, the Company must give the members at least
fourteen Clear Days' before the relevant general meeting by advertisement in a newspaper
with an appropriate circulation.

If, after notice tc propose such a resclutiocn has been given to the Company, a meeting is
called for a date twenty-eight days cr less after the notice has been given, the notice shall be
deemed to have been properly given, even though it was not given within the time required by
Article 54.1.

Attendance and speaking at general meetings

551

55.2

55.3

55.4

55.8

A person is able to exercise the right to speak at a general meeting when that person is in a
pesition to communicate to all those attending the meeting, during the meeting, any
information or ocpinions which that persen has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

58.21 that person is able to vote, during the meeting, on resclutions put to the vote at
the meeting; and

5522 that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the cther persons
attending the meeting.

The directors may make whatever arrangements they ccnsider appropriate to enable those
attending a general meeting o exercise their rights {o speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or more
members attending it are in the same place as each other.

Two or more persens who are not in the same place as each other attend a general meeting
if their circumstances are such that if they have (or were fo have) rights to speak and vote at
that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

56.1

56.2

No business shall be transacted at any meeting unless a quorum is present. Subject to
section 318(2) of CA 2008, two qualifying persons (as defined in section 318(3) of CA 2008)
entitled to vote upen the business to be transacted shall be a quorum, provided that if the
Ccmpany has only a single member, the quorum shall be one such qualifying person.

Nec business other than the appointment of the chairman cof the meeting is tc be transacted at
a general meeting if the perscns attending it do not constitute a quorum.
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58

58

Chairing general meetings

571 If the directers have appeinted a chairman, the chairman shall chair general meetings if
present and willing to do so.

57.2 If the directors have not appcinted a chairman, or if the chairman is unwilling to chair the
meeting or is not present within ten minutes of the time at which a meeting was due to start:

57.21 the directors present; or
57.2.2 (if no directers are present), the meeting,

must appoint a director or member tc chair the meeting. The appointment of the chairman of
the meeting must be the first business of the meeting.

57.3 The person chairing a meeting in accordance with this Article is referred to as the chairman
of the meeting.

Attendance and speaking by directors and non-members

58.1 The chairman of the meeting may permit other perscns who are not:
58.1.1 members cf the Company; or
58.1.2 ctherwise entitied to exercise the rights of members in relation to general
meetings;

o attend and speak at a general meeting.
Adjournment

58.1 If the perscns attending a general meeting within half an hour of the time at which the
meeting was due fo start do not constitute a quorum, or if during a meeting a quorum ceases
to be present, the chairman of the meeting must adjourn it. If, at the adjourned meeting, a
quorum is not present within half an hour from the time appointed for the meeting, the
meeting shall be dissclved.

58.2 The chairman of the meeting may adjourn a general meeting at which a quorum is present if;
56.2.1 the meeting consents tc an adjocurnment; or
56.2.2 it appears to the chairman of the meeting that an adjournment is necessary to

protect the safety cof any person attending the meeting or ensure that the
business of the meeting is conducted in an orderly manner.

59.3 The chairman of the meeting must adjocurn a general meeting if directed tc do sc by the
meeting.

58.4 When adjourning a general meeting, the chairman of the meeting must:
58.4.1 either specify the time and place to which it is adjocurned cr state that it is to

continue at a time and place to be fixed by the directors; and

56.4.2 have regard tc any directions as to the time and place of any adjournment which
have been given by the meeting.

58.5 If the continuation of an adjocurned meeting is tc take place more than fourteen days after it
was adjourned, the Company must give at least seven Clear Days' notice of it (that is,
excluding the day of the adjourned meeting and the day on which the notice is given):

58.51 fo the same persons to whom notice of the Company's general meetings is
required tc be given; and
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61

62

58.5.2 containing the same information which such nofice is required to contain.

58.6 No business may be transacted at an adjcurned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS
Voting: general

60.1 A resclution put to the vote of a general meeting must be decided on a show of hands unless
a poll is duly demanded in accordance with the Articles. Subject to any rights cr restrictions
attached to any shares and tc Article 60.3, on a show of hands, every member who (being an
individual) is present in person or (being a cerporation) is present by a duly authcrised
representative (unless the representative is himsell a member, in which case he shall have
more than one vole) shall have one vole. A proxy shall not be entitled to vole on a show of
hands.

60.2 Nc member shall vote at any general meeting cor at any separate meeting of the holder of any
class of shares, either in person or by proxy, in respect of any share held by him unless all
monies presently payable by him in respect of that share have been paid.

60.3 In the case of joint holders the vote of the senicr who tenders a vote shall be accepted to the
exclusion of the votes of the other joint holders; and senicrity shall be determined by the order
in which the names of the holders stand in the register of members.

60.4 Unless a poll is duly demanded, a declaraticn by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in faveur
of or against the resoclution.

Errors and disputes

61.1 No cbjection may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote cbjected to is tendered, and
every vote not disallowed at the meeting is valid.

61.2 Any such objection must be referred to the chairman of the meeting, whose decision is final.
Poll votes
62.1 Subject to Article 60.3, on a poll every member who (being an individual is present in person

or by proxy) or (being a corperation) is present by a duly authcrised representative or by
proxy shall have one vote for every share of which he is the holder. On a pell, a member
entitled to more than cne vote need nct use all his votes or cast all the voles he uses in the

same way.
62.2 A poll on a resolution may be demanded:
62.2.1 in advance of the general meeting where it is to be put to the vote; or
62.2.2 at a general meeting, either before a show of hands on that resclution or

immediately after the result of a show of hands on that resolution is declared.
62.3 A pell may be demanded by:
62.3.1 the chairman cf the meeting;
62.3.2 the directors;
62.3.3 two or more persens having the right to vote on the resolution;

62.3.4 a perscn or persons representing not less than one tenth of the total voting rights
of all the members having the right to vote on the resolution; or
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63

62.4

62.5

62.6

62.7

B82.3.5 a perscn or persons holding shares conferring a right to vete on the resclution on
which not less than cne tenth of the total sum paid up cn all the shares conferring
that right.

A demand for a poll may be withdrawn if:
B2.4.1 the poll has not yet been taken,; and
62.4.2 the chairman cof the meeting consents to the withdrawal.

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made.

A pell demanded on the election of a chairman or on a questicn of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such
time and place as the chairman directs not being more than thirty days after the pell is
demanded. The demand for a pell shall not prevent the continuance of a meeting for the
transaction of any business other than the question cn which the poll was demanded. If a poll
is demanded befcre the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

Nec notice need be given of a poll not taken forthwith if the time and place at which it is to be
taken are anncunced at the meeting at which it is demanded. In any cther case at least seven
Clear Days' notice shall be given specifying the time and place at which the poll is tc be
taken.

The result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

Content of proxy notices

63.1

63.2

Subject to the provisions of these Articles, a member is entitied to appeint ancther person as
his proxy to exercise all or any of his rights fo attend and to speak and vote at a general
meeting. A member may appoint more than one proxy in relation to a meeting, provided that
each proxy is appeinted to exercise the rights attached to a different share or shares held by
that member.

Proxies may only validly be appointed by a notice in writing (proxy notice) which:
63.2.1 states the name and address of the member appeinting the proxy,

63.2.2 identifies the person appointed tc be that member's proxy and the general
meeting in relation to which that perscn is appoeinted;

B63.2.3 is signed by or cn behalf of the member appcinting the proxy, or is authenticated
in such manner as the directors may determine; and

63.2.4 is delivered to the Company in accordance with the Articles and in accordance
with any instructions contained in the notice of the general meeting (or adjourned
meeting) tc which they relate and received by the Company:

63.2.4.1 subject to Articles 63.2.4.2 and 63.2.4.3 in the case of a general
meeting or adjourned meeting, not less than forty-eight hours
before the time for helding the meeting or adjourned meeting at
which the right to vote is to be exercised;

63.2.4.2 in the case of a poll taken more than forty-eight hours after it is
demanded, after the poll has been demanded and not less than
twenty-four hours before the time appointed for the taking of the
pecll; or

63.2.4.3 where the poll is not taken forthwith but is taken not moere than
forty-eight hours after it was demanded, at the time at which the
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63.3

63.4

63.5

pell was demanded or twenty-four hours before the time appointed
for the taking of the poll, whichever is the later;

and a proxy nctice which is not delivered and received in such manner shall be
invalid.

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.

Proxy notices may specify how the proxy appeinted under them is to vete (or that the proxy is
to abstain from veting) on one or more resolutions and the proxy is obliged to vote or abstain
from voting in accordance with the specified instructicns. However, the Company is not
cbliged tc check whether a proxy votes or abstains from voting as he has been instructed and
shall incur no liability for failing to do so. Failure by a proxy tc vote or abstain from voting as
instructed at a meeting shall not invalidate proceedings at that meeting.

Unless a proxy notice indicates otherwise, it must be treated as:

B83.5.1 allewing the perscn appeinted under it as a proxy discreticn as {o how to vote on
any ancillary or procedural resolutions put to the meeting,; and

63.5.2 appcinting that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

64.1

64.2

64.3

64.4

64.5

64.6

Any notice of a general meeting must specify the address cr addresses (proxy notification
address) at which the Company or its agents will receive proxy nctices relating to that
meeting, cr any adjournment of it, delivered in hard copy or electronic form.

A person who is entitled to attend, speak or vole (either on a show of hands or on a poll) at a
general meeting remains sc entitled in respect of that meeting cr any adjcurnment of it, even
though a valid proxy notice has been delivered to the Company by cr on behalf of that person
fo a proxy notification address.

An appointment under a proxy notice may be revcked by delivering to the Company a notice
in writing given by or on behalf of the perscn by whom or on whose behalf the proxy nctice
was given.

A notice revoking a proxy appeintment only takes effect if it is received by the Company:

64.4.1 in the case of a general or adjourned meeting, not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the right to
vole is to be exercised;

64.4.2 in the case of a poll taken more than forty-eight hours after it was demanded, not
less than twenty-four before the time appointed for the taking of the poll, or

64.4.3 in the case of a poll not taken forthwith but not more than forty-eight hours after it
was demanded, at the time at which it was demanded or twenty-four hours
before the time appoeinted for the taking of the poll, whichever is later,

and a nctice which is nct delivered and received in such manner shall be valid.

In calculating the pericds referred to in Article 83 (Content of proxy notices) and this Article
B4, no account shall be taken of any part of a day that is not a working day.

If a proxy notice is not executed by the person appeinting the proxy, it must be accompanied
by written evidence of the autherity of the perscn who executed it to execute it on the
appointor's behalf.
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66

67

68

Representation of corporations at meetings

Subject to CA 2008, a company which is a member may, by resclution of its directors or other governing
body, authcrise one or more persons to act as its representative or representatives at a meeting of the
ccmpany or at a separate meeting of the helders of a class of shares of the company (corporate
representative). A director, secretary or other person authorised for the purpose by the directors may
require a corperate representative to produce a certified copy of the resclutiocn of authcrisation before
permitting him to exercise his powers.

Amendments to resolutions

66.1 An ordinary resoluticn to be proposed at a general meeting may be amended by ordinary
resclution if:

66.1.1 nctice of the proposed amendment is given to the Company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not
less than 48 hours before the meeting is to take place (or such later time as the
chairman of the meeting may determine), and

66.1.2 the proposed amendment does not, in the reascnable opinion of the chairman of
the meeting, materially alter the scepe of the resolution.

66.2 A special resclution to be proposed at a general meeting may be amended by crdinary
resclution, if:
66.2.1 the chairman of the meeting proposes the amendment at the general meeting at

which the rescluticn is to be proposed; and

66.2.2 the amendment dees not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution.

66.3 If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resclution is out of crder, the chairman's error dees not invalidate the vote on that resolution.

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a written resolution in
accordance with chapter 2 of part 13 of CA 20086.

PART &
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to be used

68.1 Subject to the Articles, anything sent or supplied by cr to the Company under the Articles may
be sent or supplied in any way in which of CA 2006 provides for documents or information
which are authorised or required by any provision of CA 2006 tc be sent or supplied by or {o
the Company.

68.2 Any notice, document or other infermation shall be deemed served on or delivered to the
intended recipient:

68.2.1 if properly addressed and sent by prepaid United Kingdom first class post to an
address in the United Kingdom, 48 hours after it was posted;

68.2.2 if properly addressed and delivered by hand, when it was given or left at the
appropriate address;

68.2.3 if preperly addressed and sent or supplied by electrenic means 48 hours after the
decument or information was sent or supplied, or
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68.3

68.4

68.5

68.6

68.7

68.2.4 if sent or supplied by means cof a website, when the material is first made
available on the website or (if later) when the recipient receives (or is deemed to
have received) notice of the fact that the material is available on the website.

For the purposes of this Article 88.2, nc account shall be taken of any part of a day that is not
a working day.

In proving that any notice, document cr other infoermation was properly addressed, it shall be
sufficient tc show that the notice, document cr other informaticn was delivered to an address
permitted for the purpose by of CA 2006.

Subject to the Articles, any nolice or document to be sent or supplied to a director in
cennecticn with the taking of decisicns by directers may alsc be sent or supplied by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being.

A director may agree with the Company that notices or documents sent o that director in a
particular way are tc be deemed tc have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

In the case of joint holders cof a share, all notices or documents shall be given to the joint
helder whose name stands first in the register in respect of the joint holding. Notice so given
shall be sufficient nctice to all of the jeint holders. VWhere there are joint helders of a share,
anything which needs tc be agreed or specified in relation to any notice, document or other
information tc be sent or supplied tc them can be agreed or specified by any cne of the joint
hclders. The agreement or specification of the joint holder whose name stands first in the
register will be accepted tc the exclusion of the agreement or specification of any other joint
helder (s) whose name(s) stand later in the register.

The Company may give notice to the transmittee of a member, by sending or delivering it in
any manner authorised by these Arlicles for the giving of nolice to a member, addressed to
that perscn by name, or by the litle, of representative of the deceased or trustee of the
bankrupt or representative by operation of law cor by any like description, at the address (if
any) within the United Kingdem supplied for the purpose by the person claiming tc be so
entitled. Until such an address has been so supplied, a nctice may be given in any manner in
which it might have been given if the death or bankruptcy cor operation of law had not
occurred.

ADMINISTRATIVE ARRANGEMENTS

Company seals

69.1

69.2

69.3

69.4

Any common seal may only be used by the authority of the directors.
The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must alsc be signed by either at least two authorised
perscns or by at least cne authorised persen in the presence of a witness who attests the
signature.

For the purposes of this Article, an authorised person is:

69.4.1 any director of the Company;

69.4.2 the Company secretary (if any); or

69.4.3 any person authorised by the directors for the purpese of signing documents to
which the common seal is applied.
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72

73

No right to inspect accounts and other records.

Except as provided by law or authorised by the directers or an crdinary resolution of the Company, no
persen is entitled to inspect any of the Company's accounting or other records or documents merely by
virtue of being a member.

Dividends and other distributions

Subject to Article 3, the Company shall not have power to pay cr declare any dividend or benus or make
any distribution of any assets tc the members except on a winding up provided that nothing in this Article
71 shall prevent the payment of proper remuneraticn or fees tc any perscn employed by or providing
services to the Company.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

721 Subject to Article 72.2, but withcut prejudice to any indemnity to which a relevant cfficer is
otherwise entitled:

7211 each relevant cofficer shall be indemnified out of the Company’s assets against all
costs, charges, losses, expenses and liabilities incurred by him as a relevant
officer:

72111 in the actual or purpoerted execution and/cr discharge of his duties,
or in relaticn to them; and

721.1.2 in relaticn to the company's (or any associated company’s)
activities as trustee of an occupational pension scheme (as
defined in section 235(6) of CA 2006);

including (in each case) any liability incurred by him in defending any civil or
criminal proceedings in which judgment is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admission of any material breach of duty on his part or in connecticn with any
application in which the court grants him, in his capacity as a relevant cfficer,
relief from liability for negligence, default, breach of duty or breach of trust in
relation to the Company’s (or any associated company’s ) affairs, and

7212 the Company may provide any relevant cofficer with funds tc meet expenditure
incurred or to be incurred by him in connection with any proceedings or
application referred tc in Article 72.1.1 and otherwise may take any action to
enable any such relevant officer tc avoid incurring such expenditure.

72.2 This Article does not authorise any indemnity which would be prohibited or rendered void by
any provisicn of the Companies Acts or by any cther provision of law.

72.3 In this Article 72:

72.31 companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corperate, and

72.3.2 a relevant officer means any director or alternate director or other officer or
former director or other officer of the Company or an associated company
(including any company which is a trustee of an occupaticnal pension scheme
(as defined by section 23%(6) of CA 2006) and may, if the members so decide,
include any person engaged by the Company (or any associated company) as
auditor (whether or nct he is also a directer cor other officer), tc the extent he acts
in his capacity as auditcr).

Insurance

73.1 The directers may decide toc purchase and maintain insurance, at the expense of the
Cempany, for the benefit of any relevant officer in respect of any relevant loss.
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73.2

In this Article 73:

73.21 a relevant officer means any director or alternate director or other officer or
former director or other officer of the Company or an asscciated company
(including any company which is a trustee of an cccupational pensicn scheme
(as defined by section 235(6) of CA 2006,

73.2.2 a relevant loss means any locss or liability which has been cr may be incurred by
a relevant officer in connecticn with that officer's duties or powers in relation to
the Company, any asscciated company cr any pensicn fund or employees’ share
scheme of the Company cr associated company; and

73.23 companies are asscciated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.
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