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WRITTEN RESOLUTION
of
160 CHATSWORTH ROAD FREEHOLD COMPANY LIMITED

{the “Company”)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Date of circulation { / L / 2013
WRITTEN RESOLUTION

The undersigned, being members of the Company who, as at the date of circulation of
this Resolution, would be entitled to attend and vote at general meetings of the Company,
HEREBY PASS the following Resolution as a Special Resolution and agrees that such
Resolution shall, for all purposes, be as valid and effective as If they had been passed at
a general meeting of the Company duly convened and held

SPECIAL RESOLUTION

1 THAT the draft Articles of Association attached to this resolution and marked “X” be
\ adopted as the new Articles of Association of the Company in substitution for, and to
‘I the exclusion of, the exisiing Articles of Association including the relevant provisions
of the memorandum of association that would otherwise be treated as provisions of

the arhicles under section 28 of the Companies Act 2006

AGREEMENT

Please read the notes set out overleaf before signifying your agreement to the above
Resolutron

The undersigned, being the person entiled to vote on the above Resolution on
the date of circulation stated above hereby irrevocably agree to the above Resolution




Signed
VINCENT BILLINGS for and on behalf of
BOLT BURDON SECRETARIES
LIMITED

Date

NOTES

(a} You can choose fo agree to all of the above Resolutions, or none of them, but you cannot agree
to only some of the Resolutions If you agree to ali of the Resolutions, please indicate your
agreement by signing and dating this document above and returning it to the Company using one
of the following methods

i/] By Hand delivenng the signed copy to Bolt Burdon, Prowidence House, Prowidence
Place, Ishngton, London N1 ONT

{n} Post returning the signed copy by post to Bait Burdon, Providence House, Providence
Place, Ishington, London N1 ONT

(1) Fax faxing the signed copy to 020 7288 4701 marked “For the atiention of Vincent
Bilings, Bolt Burdon”

(v) E-mail by attaching a scanned copy of the signed document to an e-mail and sending it
to vincentbilings@boitburdon co uk Please enfer "Written Resolutions” along with the
date of circulation, as stated on Page 1 of this document, in the e-mail subject box

If you do not agree to all of the Resolutions, you do not need to do anything you will not be
deemed o agree to any of the Resolutrons if you fail to reply

(b)  Once you have indicated your agreement to the Resolutions and returned them to us, you may
not revoke your agreement

{c) Unless, by 14 days after the circulation date, as stated on page 1 of this document, sufficient
agreement has been received for the Resolutions to pass, they will fapse If you agree to the
Resolutions, please ensure your agreement reaches us before close of business on this date

(d)  If you are signing this document on behalf of a person under a power of attorney or other
authonty, please send a copy of the refevant power of attorney or authonly when returning this
document
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THE COMPANIES ACT 2006 :

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
160 CHATSWORTH ROAD FREEHOLD COMPANY LIMITED

(Adopted by Special Resolutionon § / 2 / 10y )

Preliminary

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 pnor to the date of adoption of these Articles and for the time being In
force (*"Model Articles”), shall apply to the Company save in so far as they are
excluded or vaned

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, words and expressions which have particular meanings in the Act shall
have the same meanings in these Articles

Articles 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 44(2), 49, 52 and 563 of the
Model Articles shall not apply to the Company

The Company i1s a private company and no shares or debentures of the
Company may be offered to the public

Company Name

The Company's name Is “160 CHATSWORTH ROAD FREEHOLD COMPANY
LIMITED” (the “Company”)

Registered Office

The Company’s registered office Is to be situated in England and Wales

Objects
The Company's objects are -

To own the freehold of, and to hold, manage, maintain, administer and deal with,
the land, flats and property and the common roads, pathways and gardens
adjacent and belonging thereto {hereinafter called "the Property") situate at (and
known as) 160 Chatsworth Road, London E5 OLT to lay out, provide for and
maintain in good order the Property and generally to provide such renewals and
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additrons as may from time to time become necessary to maintain and improve
the amenities of the Property, including making contnbutions to communal garden
areas and, In pursuance of such objects

(a)

(b)

{c)

(d)

(e)

)

(9

(h)

(1)

to purchase the freehold of the Property and to hold any lease (or leases)
of the same and of any parts thereof and to enter into any deeds or other
documents relating to the management of the Property and to do all acts
and things necessary to enable the Company to camy out its objects
including (without imitation) the employment of and/or carrying on of the
business of bulders, engineers, electnicians, landlords, estate agents and
managers, architects, surveyors, rent collectors and general agents, and
to act as agent, trustee or raceiver of, and to undertake or enter into any
other office, agency or trust in connection with these objects,

to put In place and maintain policies of insurance in respect of any and/or
alt parts of the Property against loss or damage by fire, storm or tempest
or other special penls normally covered by such polictes and further to put
in place and maintain policies of insurance against any and all thurd party
clams and ail such other polictes of insurance as shall be considered
necessary or desirable or fit,

to do all or any works and things required, necessary, expedient,
convenient or desirable for providing highting and heating facilittes for, and
supplying electncity, gas, water and all other services, utilites and
amenities to, the Property and tc pay the rates and taxes relating thereto,
including water rates (if any), and all other outgoings of whatsoever
nature charged, assessed or payable in respect of the Property or any
part thereof and for engaging employees and/or contractors to provide
amemties, utiities and services to and for the Property and/or any of the
residents thereof,

to enter into any and all leases, deeds, covenants and other instruments
whereby the Company may or shall assume habilities, obhgations, duties
and/or responstbilities for carrying out actions, actwities and tasks of all
kinds in connection with the Property and/or for any of the residents
thereof,

o manage, administer and deal with land and buldings, whether
belonging to the Company or not, and to collect rents and income In
respect thereof and to provide and supply, to or for owners and occupiers
of such land or buildings, services and goods of all kinds,

to purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property which may be deemed necessary, convenient,
expedient or desirable for any of the objects or purposes of the Company,

to construct, alter and maintain any bulldings or works necessary or
convenient or desirable for any of the purposes of the Company or for the
use of, or as an amenity for, the Property or any of the residents thereof,

to take any gift of any real or personal property in connection with any
one or more of the objects or purposes of the Company (whether or not
subject to any special trust, requirement or condition),

to raise, borrow and secure the payment of money in such a manner as
the Company may think fit,




(k)

0]

(m)

(n)

(M

(9
{r}
(s)

®

{u)

(v)

(w)

{x)

to undertake and execute any trust or agency business (whether
gratuitously or otherwise) the undertaking of which 1s convenient for or
conducive to any of the objects or purposes of the Company or for the
benefit of the Property or any of the residents thereof,

to draw, make, accept, endorse, discount, execute and i1ssue cheques,
promissory notes, bills of exchangs, bills of lading, warrants, debentures
and other negotiable or transferable instruments and to operate bank
accounts,

to carry on all or any of the following businesses, namely builders and
contractors, carpenters, decorators, gardeners, engineers, merchants of
and dealers in stone, sand, lme, bricks, timbers, ron, steel, hardware,
paint and other bulding or decorating requisites, electrnical, heating,
refngerating and sanitary equipment, house and estate agents and
Insurance agents,

to sell, let or dispose of all or any part of the freehold of the Property
and/or any other property of the Company,

to enter into, make, be party to and/or accept such covenants and
agreements In relation to or In connection with the Property or any other
land or personal property as the Company may think fit,

to monitor, keep under review, report to the landlord, and procure or
enforce the performance by any person of the terms of any covenant,
undertaking, duty or obligation in any way connected with or affecting the
Property or any of its occupants,

to negotiate for and make applications for the vanation of leases pursuant
to Part 4 of the Landlord and Tenant Act 1987,

to consult and retain any professional advisers,
to employ any staff and managing or other agents,

to pay, remunerate or reward In any way any person supplying goods or
services to the company,

to make any appropnate or consequential agreements or arrangements
for the nght to manage the Property to cease to be exercisable by the
company,

to 1ssue and receive any notice, counter-notice, consent or other
communication and to enter into any correspondence concerning or in any
way affecting the Property, the management of the Property, the
occupants of the Property, the company, any of its activities, or any of its
members,

to commence, defend, participate in or pursue any application to, or other
proceeding before, any court or tnbunal of any description,

to collect in or receive monies from any person on account of
administration charges, service charges, or other charges in relation to the
Property and, where required by law to do so, to deal with, hold or invest
the monies,

to establish and maintain capital reserves, management funds and any
form of sinking fund in order to pay, or contribute towards, all costs, fees,
and other expenses incurred In the implementation of the company's
objects,
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{y) to operate bank accounts and to draw, make, accept, endorse, discount,
negotiate, execute and i1ssue cheques, bills of exchange, debentures,
promissory notes, and other negotiable or transferable instruments

{z) to monitor and determine for the purpose of voting, or for any other
purpose, the physical dmensions of the Property and any part or parts of
the Property and to take or obtain any appropniate measurements,

{aa) to enter into any agreements or arrangements with any Minister of the
Crown, authonty {central, municipal, local, or otherwise} that may seem
conducive to the attainment of the company’s objects, and to obtain from
any such Minister of the Crown or authonty any charters, decrees, nghts,
pnvileges or concessions which the company may think desirable, and to
carry out, exercise, and comply with any such charters, decrees, nghts,
privileges and concessions;

(bb) to carry on any other trade or business or undertake any obligations,
duties and responsibihties whatsoever which can, in the opinion of the
Company, be advantageously carned on or undertaken by the Company
in connection with or ancillary to any of the above abjects or purposes,

(cc) 1o do all such other things as are necessary, incidental or conducive to
the furtherance or attainment of the above objects or any of them,

(dd) to do all or any of the things hereinbefare authonsed etther alone or in
conjunction with, or as trustee or agent for, others or by or through
trustees or managing agents and either with or without the intention or
object of making a profit and whether gratuitously or otherwise

PROVIDED ALWAYS that the objects set forth In any sub-clause of this clause 4
shall not, except where the context expressly requires, be in any way limited or
restncted by reference to or inference from the terms of any other sub-clause or
by the name of the Company and that the provisions of this clause 4 shall be
interpreted in the widest and most general manner and without regard to any
restnctive pnnciple of interpretation Furthermore, none of the sub-clauses in this
clause 4 or the objects therein specified or the powers thereby conferred shall be
deemed subsidiary or auxiliary to the objects mentioned n the first part of this
clause 4 but the Company shall have full power to exercise all or any of the
powers conferred by any part of this clause 4 notwithstanding that the business,
undertaking, property or acts proposed to be transacted, acquired, dealt with or
performed do not fall within the objects of the first part of this clause 4

The hability of the members of the Company 1s limited to the amount, If any,
unpaid on the shares held by them

Share capital and shareholders

Subject to the provisions of the Companies Act 2006 n force pnor to the adoption
of these Articles (the “Act”) and without prejudice to the nghts attached to any
existing shares 1n the Company, any share may be 1ssued with or have attached
to it such nghts or restnctions as the Company may by special resolution
determtne

In accordance with and subject to the provisions of the Act, the Company may

a subject to any nghts conferred on the holders of any other shares, issue
shares that are to be redeemed or are liable to be redeemed at the option
of the Company or the holder thereof,
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b subject to any nghts conferred on the holders of any class of shares,
purchase its own shares (including any redeemable shares), and

c make a payment in respect of the redemption or purchase of any of its
own shares as authonsed by these Articles otherwise than out of
distnbutable profits of the Company or the proceeds of a fresh 1ssue of
shares

Any alteration to the Company’s share capital shall require a special resolution of
the Company

Lien

The Company shall have a first and paramount lien on all shares, whether fully
paid or not, registered (whether as sole registered holder or as one of two or
more joint holders) in the name of any person indebted or under hability to the
Company for all moneys presently payable by him or his estate to the Company.
The directors may at any time declare any share to be wholly or in part exempt
from the provisions of this article 7

Allotment and transfer of shares

No person shall be admitted or nominated as a member of the Company other
than a person or persons to whom a lease of a residential unit compnsed In the
premises known as 160 Chatsworth Road, London ES OLT (a “dweling”) has
been granted or assigned (a “dwelling-holder’) and whenever two or more
persons are dwelling-holders (in respect of the same residentral unit) for the time
being, they shall, for all purposes connected with these Articles, be deemed to
constitute one dwelling-holder If two or more persons are together a dwelling-
holder, they shall together constitute one member {and the person whose name
first appears in the Company's register of members shall exercise the voting
powers vested in such member)

If any mermber of the Company who 18 a dwelling-holder parts with all of his
interest in the dwelling or dwellings held by him or f his interest therein for any
reason ceases and determines, he or (in the event of his death) hhis personal
representative(s) or (in the event of his bankruptcy) his trustee in bankruptcy shail
transfer his shareheolding in the Company to the person or persons who become
the dwelling-holder of ms dwelling or dwellings and, unless the transferor and
transferee otherwise agree, the price to be paid on the transfer of any share n
the Company pursuant to this Article 8 2 shall be its nominal value

Proceedings at general meetings

No business shall be transacted at any general meeting of the Company unless a
quorum IS present

If a quorum is not present within half an hour of the time appointed for a general
meetng, the meeting shall be adjourned to such day and at such time and place
as the directors may determine and if a quorum 1s not present within half an hour
from the time appointed for the adjoumed meeting the meeting shall be dissolved

A poll may be demanded at any general meeting by any member of the Company
present in person or by proxy and entitled to vote
Votes of members

Subject to any nghts or restrictions attached to any shares and to any other
provisions of these Articles, on a show of hands every member who (being an
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individual) 15 present in person or (being a corporation) I1s present by a duly
authonsed representative, not being umself a member entitied 1o vote, shall have
one vote and on a poll every member who 1s present or by proxy shall have one
vote for every share of which he 1s the holder

if the numbers of votes for and against a proposal at a general meeting are equal,
the chairman chainng the meeting shall not have a casting vote

Number of directors

Unless otherwise determined by special resolution, there shall be no maximum
number of directors and the minimum number of directors’ 1s one

Alternate directors

An alternate director may act as alternate director o more than one director and
1s entitled at a meeting of the directors or of a committee of the directors to one
vote for every director that he acts as alternate director for in addition to his own
vote (if any) as a director of the Company, but an alternate director counts as only
one director in determining whether a quorum I1s present

An alternate director 1s entitled to receive notice of all meetings of directors and of
all meetings of committees of directors of which his appointor 1s a member, to
attend and vote at any such meeting at which the director appointing him i1s not
personally present and generally to perform all the functions of his appointor as a
director in his appointor's absence But it 1s not necessary to give notice of such a
meeting to an alternate director who I1s absent from the United Kingdom

Unless otherwise determined by ordinary resolution of the Company, an altemate
director 1s not entitled to receive any remuneration from the Company, save that
he may be paid by the Company such part {If any) of the remuneration otherwise
payable to his appointor as such appointor may by notice to the Company direct
and the Company may further pay all travellng, hotel and other expenses
properly incurred by an altemate director in connection with attendance at
meetings of directors {or of committees of directors) or otherwise in connection
with the business of the Company

Powers of directors

Subject to the articles, the directors are responsible for the management of the
company’'s business, for which purpose they may exercise all the powers of the
company

Subject to the remaining provisions of this Article 13 2 the directors are generally
and unconditionally authonsed, for a penod of five years commencing on the date
on which these Articles are adopted, for the purposes of section 551 of the Act
and generally, to exercise any power of the Company to

(a) offer or allot,

(b) grant nghts to subscrnbe for or to convert any secunity into,

(c) otherwise deal In, or dispose of,

any shares in the Company to any person, at any time and subject to any terms
and conditions as the directors think proper This authonty may be varied or
revoked by special resolution of the Company

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act

shall not apply to an allotment of equity securtties (as defined in section 560(1) of
the Act) made by the Company
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Appointment retirement and termination of directors
The directors are not subject to retirement by rotation

No person shall be appointed as a director of the Company unless he 1s
(or has been) recommended by all the existing directors

Subject as aforesaid, the directors may appoint a person who 1s willing to
act to be a director, either to fill a vacancy or as an additional director
(provided that the appointment does not cause the number of directors to
exceed any maximum number of directors that may have been fixed)

In any case where, as a result of death or bankruptcy, the Company has
no shareholders and no directors, the transmittee(s) of the last
shareholder to have died or to have a bankrupicy order made agamnst
him (as the case may be} have the nght, by notice in writing, to appoint a
natural person {including a transmittee who 15 a natural person), who I1s
willing to act and 1s permitted to do so, to be a director.

A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the
Companies Acts 2006 or 1s prohibited from being a director by law,

{b) a bankruptcy order i1s made against that person,

{c) a composition 1s made with that person’s creditors generally in
satisfaction of that person’s debts,

(d) a registered medical practitioner who Is treating that person gives a
wntten 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 months;

(e) by reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any
powers or rnights which that person would otherwise have,

f notification 1s received by the company from the director that the director
is resigning from office, and such resignatron has taken effect in
accordance with its terms,

(9) if any director of the Company who 1s a dwelling-holder parts with all of his
interest in the dwelling or dwellings held by him or if hus interest therein for
any reason ceases and determines.

Directors’ appointments and interests

Subject to the provisions of the Act, the directors may appoint one or more of
their number to the office of managing director or to any other executive office
under the Company and may enter into an agreement or arrangement with any
director for his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a drector Any such
appeointment, agreement or arrangement may be made on such terms as the
directors determine and they may remunerate any such director for his services
as they think fit Any appointment of a director to an executive office shall
terminate (unless the terms of his appointment provide otherwise) If he ceases to
be a director but without prejudice to any claim for damages for breach of the
contract of service between the director and Company
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Proceedings of directors

No business shall be conducted at any meeting of the directors unless a quorum
1s present If the numbers of votes for and against a proposal are equal at a
meeting of the directors, the chairman or other director chainng the meeting does
not have a casting vote

A person may participate in a meeting of the directors or of a committee of
directors by means of electromic communication provided that throughout the
meeting all persons participating in the meeting are able to communicate
interactively and simultaneously with all other parties participating in the meeting,
notwithstanding accidental disconnection of the means of electronic
communication dunng the meeting Participation in a meeting in this manner s
deemed to constitute presence in person at the meeting

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the
Act and provided he has declared the nature and extent of his interest in
accordance with the requirements of the Companies Acts, a director who 1s
in any way, whether directly or indirectly, interested in an existing or
proposed transaction or arrangement with the Company

(a) may be a party to, or otherwise interested in, any transacton or
arrangement with the Company or in which the Company s
otherwise (directly or indirectly) interested,

(b) shall be an eligible director for the purposes of any proposed decision
of the directors (or committee of directors) in respect of such contract
or proposed contract in which he is interested,

{c) shall be entitled to vote at a meeting of directors (or of a committee of
the directors) or participate in any unanimous decision, In respect of
such contract or proposed contract in which he 1s interested,

{d) may act by himself or his firn in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as If he were not a
director,

(e) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company s otherwise (directly or indirectly)
interested, and

H shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined in section 252 of the Act)) denves from any such contract,
transaction or arrangement or from any such office or employment or
from any interest in any such body corporate and no such contract,
transaction or arrangement shall be liable to be avoided on the
grounds of any such interest or benefit nor shall the receipt of any
such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

Indemnity

Subject to the applicable provisions of the Act, every director or other officer
or auditor of the Company shall be indemnified out of the assets of the
Company against all losses or labilittes incurred by him in the execution of
hws duties or in relation to them, including any hiability wncurred by him n
defending any proceedings (whether civil or cnminal) in which judgment 1s
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given in his favour or he 1s acquitted or In connection with any application
under any of the relevant provision(s) of the Act in which relief i1s granted to
him by the court, and no director or other officer shall be Lable for any loss,
damage or misfortune which may happen to or be incurred by the Company
in the execution of his duties or In relation to them

Pursuant to the applicable provisions of the Act, the Company may purchase
and maintain indemnity insurance cover for any director, officer or auditor of
the Company




Company Number: O 8 3 86\’7_00
COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of
162 CHATSWORTH ROAD FREEHOLD COMPANY LIMITED

(the “Company™)

PURSUANT TO PART 13, CHAPTER 2 OF THE COMPANIES ACT 2006
Date of circulation: ( FCLRuNLY] 9043
WRITTEN RESOLUTION

The undersigned, being members of the Company who, as at the date of circulation of
this Resolution, would be entitted to attend and vote at general meetings of the Company,
HEREBY PASS the following Resolution as a Special Resolution and agrees that such
Resolution shall, for all purposes, be as valid and effective as if they had been passed at
a general meeting of the Company duly convened and held

SPECIAL RESOLUTION

1  THAT the draft Articles of Association attached to this resolution and marked “X” be
adopted as the new Articles of Association of the Company in substitution for, and to
the exclusion of, the existing Articles of Association including the relevant provisions
of the memorandum of association that would otherwise be treated as provisions of
the articles under section 28 of the Companies Act 2006

AGREEMENT

Please read the notes set out overleaf before signifying your agreement to the above
Resoclution

The undersigned, being the person enttled to vote on the above Resolution on
the date of circulation stated above hereby irrevocably agree to the above Resolution




Signed
VINCENT BILLINGS for and on behalf of
BOLT BURDON SECRETARIES
LIMITED

Date

NOTES

{a)  You can choose to agree to all of the above Resolutions, or none of them, but you cannot agree
to only some of the Resolutions If you agree to all of the Resolutions, please indicate your
agreement by sigring and dating this document above and returning it to the Company using one
of the following methods

{ By Hand delivenng the signed copy to Boit Burdon, Providence House, Providence
Place, Islington, London N1 ONT

() Post returring the signed copy by post to Bolt Burdon, Providence House, Providence
Place, ishngton, London N1 ONT

(in) Fax faxing the signed copy to 020 7288 4701 marked “For the aftention of Vincent
Billings, Bolt Burdon™

(v} E-mail by attaching a scanned copy of the signed document to an e-mai and sending it
to vinceritbilings@boltburdon co uk Please enter "Written Resolutions” along with the
date of circulation, as stated on Page 1 of this document, in the e-mail subject box

If you do not agree to all of the Resolutions, you do not need to do anything you will not be
deemed to agree to any of the Resolutions if you fai to reply

(b) Once you have indicated your agreement to the Resolutions and returned them to us, you may
not revoke your agreement

(c) Unless, by 14 days after the circulation date, as stated on page 1 of this document, sufficient
agreement has been received for the Resolutions to pass, they will lapse If you agree to the
Resolutions, please ensure your agreement reaches us before close of business on this date

(d) If you are signing this document on behalf of a person under a power of attornay or other
authonty, please send a copy of the relevant power of attorney or authority when returning this
document
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
162 CHATSWORTH ROAD FREEHOLD COMPANY LIMITED

{Adopted by Special Resolution on é febauniy 201)

Preliminary

The model articles for private companies mited by shares contained in Schedule
1 of the Companies (Model Articles) Regulations 2008 (S/ 2008/3229) as
amended pnor to the date of adoption of these Articles and for the time being In
force ("Model Articles”), shall apply to the Company save in so far as they are
excluded or vaned

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 {0 which and unless the context otherwise
requires, words and expressions which have particular meanings in the Act shall
have the same meanings in these Articles

Articles 11(2} and (3), 13, 14{1}. (2), (3) and (4}, 17(2). 44(2), 49, 52 and 53 of the
Model Articles shall not apply to the Company

The Company 1s a private company and no shares or debentures of the
Company may be offered to the public

Company Name

The Company's name 1s “162 CHATSWORTH ROAD FREEHOLD COMPANY
LIMITED" (the “Company”)

Registered Office

The Company's registered office 1s 1o be situated in England and Wales

Objects
The Company's objects are -

To own the freehold of, and to hold, manage, maintain, administer and deal with,
the land, flats and property and the common roads, pathways and gardens
adjacent and belonging thereto (hereinafter called "the Property”) situate at (and
known as) 162 Chatsworth Road, London ES OLT to lay out, provide for and
matntain in good order the Property and generally to provide such renewals and




additions as may from time to time become necessary to mantain and improve
the amenities of the Property, including making contnbutions to communal garden
areas and, in pursuance of such objects

(a)

(b)

(c)

(d)

(e)

(f)

(9)

{h)

to purchase the freehold of the Property and to hold any lease (or leases)
of the same and of any parts thereof and to enter into any deeds or other
documents relating to the management of the Property and to do &ll acts
and things necessary to enable the Company to camy out its objects
including (without imitation) the employment of and/or carrying on of the
business of bullders, engineers, electrnicians, landlords, estate agents and
managers, architects, surveyors, rent collectors and general agents, and
to act as agent, trustee or recewver of, and to undertake or enter into any
other office, agency or trust in connection with these objects,

to put in place and maintain policies of insurance n respect of any and/or
all parts of the Property against loss or damage by fire, storm or tempest
or other special penls normally covered by such policies and further to put
In place and maintain policies of insurance against any and all third party
claims and all such other policies of insurance as shall be considered
necessary or desirable or fit,

to do all or any works and things required, necessary, expedient,
convenient or desirable for providing ighting and heating facilities for, and
supplying electncity, gas, water and all other services, utihities and
amenities to, the Property and to pay the rates and taxes relating thereto,
including water rates (if any), and all other outgoings of whatsoever
nature charged, assessed or payable in respect of the Property or any
part thereof and for engaging employees and/or contractors to provide
amenities, utilites and services to and for the Properly and/or any of the
residents thereof,

to enter into any and all leases, deeds, covenants and other instruments
whereby the Company may or shall assume habilities, obligations, duties
and/or responsibilihes for carrying out actions, activittes and tasks of all
kinds in connection with the Property and/or for any of the residents
thereof,

to manage, administer and deal with land and buldings, whether
belonging to the Company or not, and to collect rents and income n
respect thereof and to provide and supply, to or for owners and occupters
of such land or buildings, services and goods of all kinds,

to purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property which may be deemed necessary, convenient,
expedient or desirable for any of the objects or purposes of the Company,

to construct, alter and maintain any buldings or works necessary or
convenient or desirable for any of the purposes of the Company or for the
use of, or as an amenity for, the Property or any of the residents thereof,

to take any gift of any real or personal property in connection with any
one or more of the objects or purposes of the Company (whether or not
subject to any special trust, requirement or condition),

to raise, borrow and secure the payment of money In such a manner as
the Company may think fit,
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to undertake and execute any trust or agency business (whether
gratutously or otherwise) the undertaking of which 1s convenient for or
conducive to any of the objects or purposes of the Company or for the
benefit of the Property or any of the residents thereof;

to draw, make, accept, endorse, discount, execute and 1ssue cheques,
promissory notes, bills of exchange, bills of lading, warrants, debentures
and other negotiable or transferable instruments and to operate bank
accounts,

to carry on all or any of the following businesses, namely builders and
contractors, carpenters, decorators, gardeners, engmneers, merchants of
and dealers in stone, sand, ime, bricks, timbers, ron, steel, hardware,
paint and other bullding or decorating requisites, electrical, heating,
refngerating and sanitary equipment, house and estate agents and
insurance agents,

to sell, let or dispose of all or any part of the freehold of the Property
and/or any other property of the Company,

to enter into, make, be party to and/or accept such covenants and
agreements n relation to or in connection with the Property or any other
land or personal property as the Company may think fit,

to monttor, keep under review, report to the landlord, and procure or
enforce the performance by any person of the terms of any covenant,
undertaking, duty or obligation in any way connected with or affecting the
Property or any of its occupants,

to negotiate for and make applications for the vanation of leases pursuant
to Part 4 of the Landlord and Tenant Act 1987,

to consult and retain any professional advisers,
to employ any staff and managing or other agents,

to pay, remunerate or reward in any way any person supplying goods or
services to the company;

to make any appropnate or consequenbal agreements or arrangements
for the nght to manage the Property to cease to be exercisable by the
company,

to 1ssue and receive any notice, counter-notice, consent or other
communication and to enter into any correspondence concerning or in any
way affecting the Property, the management of the Properly, the
occupants of the Property, the company, any of its actvities, or any of its
members;

to commence, defend, participate in or pursue any application to, or other
proceeding before, any court or tnbunal of any description,

to collect in or receive monies from any person on account of
administration charges, service charges, or other charges in relation to the
Property and, where required by law to do so, 1o deal with, hold or invest
the monies,

to establish and maintain capital reserves, management funds and any
form of sinking fund in order to pay, or contnbute towards, all costs, fees,
and other expenses incurred in the implementation of the company’s
objects,
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{y) to operate bank accounts and to draw, make, accept, endorse, discount,
negotate, execute and issue cheques, biils of exchange, debentures,
promissory notes, and other negotiable or transferable instruments

(z) to monitor and determine for the purpose of voting, or for any other
purpose, the physical dmensions of the Property and any part or parts of
the Property and to take or obtain any appropnate measurements,

(aa) to enter into any agreements or arrangements with any Minister of the
Crown, authonty (central, municipal, local, or otherwise) that may seem
conducive to the attainment of the company’s objects, and to obtain from
any such Minister of the Crown or authonty any charters, decrees, nghts,
pnvileges or concessions which the company may think desirable, and to
carry out, exercise, and comply with any such charters, decrees, nghts,
privileges and concessions,

{bb) to carry on any other trade or business or undertake any obligations,
duties and responsibilities whatsoever which can, In the opinion of the
Company, be advantageously carmed on or undertaken by the Company
in connection with or ancillary to any of the above objects or purposes,

{cc)  to do all such other things as are necessary, incidental or ¢conducive to
the furtherance or attainment of the above objects or any of them,

(dd) to do all or any of the things hereinbefore authorised either alone or in
conunction with, or as trustee or agent for, others or by or through
trustees or managing agents and either with or without the intention or
object of making a profit and whether gratuitously or otherwise

PROVIDED ALWAYS that the objects set forth in any sub-clause of this clause 4
shall not, except where the context expressly requires, be 1n any way hmited or
restricted by reference to or inference from the terms of any other sub-clause or
by the name of the Company and that the prowvisions of this clause 4 shall be
interpreted In the widest and most general manner and without regard to any
restrictive panciple of interpretation Furthermore, none of the sub-clauses in this
clause 4 or the objects therein specified or the powers thereby conferred shall be
deemed subsidiary or auxihary to the objects mentioned in the first part of this
clause 4 but the Company shall have full power to exercise all or any of the
powers conferred by any part of this clause 4 notwithstanding that the business,
undertaking, property or acts proposed to be transacted, acquired, dealt with or
performed do not fall within the objects of the first part of this clause 4

The hability of the members of the Company 1s limited to the amount, if any,
unpaid on the shares held by them

Share capital and shareholders

Subject to the provisions of the Companies Act 2006 in force pnor to the adoption
of these Articles (the “Act”) and without prejudice to the nghts attached to any
existing shares in the Company, any share may be 1ssued with or have attached
to it such nghts or restrnctions as the Company may by special resclution
determine

In accordance with and subject to the provisions of the Act, the Company may

a subject to any nghts conferred on the holders of any other shares, 1ssue
shares that are to be redeemed or are liable to be redeemed at the option
of the Company or the holder thereof,
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b subject to any nghts conferred on the holders of any class of shares,
purchase its own shares (including any redeemable shares), and

c make a payment in respect of the redemption or purchase of any of its
own shares as authonsed by these Articles otherwise than out of
distnbutable profits of the Company or the proceeds of a fresh i1ssue of
shares

Any alteration to the Company’s share capital shall require a spectal resclution of
the Company

Lien

The Company shall have a first and paramount lien on all shares, whether fully
paid or not, reqistered (whether as sole registered holder or as one of two or
more joint holders) in the name of any person indebted or under hability to the
Company for all moneys presently payable by him or his estate to the Company
The directors may at any time declare any share to be wholly or in part exempt
from the prowvisions of this article 7

Allotment and transfer of shares

No person shall be admitted or nominated as a member of the Company other
than a person or persons to whom a lease of a residential unit compnsed In the
premises known as 162 Chatsworth Road, London ES OLT (a “dwelling”) has
been granted or assigned (a “dwelling-holder”’) and whenever two or more
persons are dwelling-holders (in respect of the same residential unit) for the time
being, they shall, for all purposes connected with these Articles, be deemed to
constitute one dwelling-holder If two or more persons are together a dwelling-
hoider, they shall together constitute one member {and the person whose name
first appears in the Company’s register of members shall exercise the voting
powers vested in such member)

If any member of the Company who 1s a dwelling-holder parts with all of his
interest in the dwelling or dwellings held by him or If his interest therein for any
reason ceases and determines, he or (In the event of his death) hhis personal
representative(s) or (in the event of his bankruptcy) his trustee in bankruptcy shall
transfer his shareholding in the Company to the person or persons who become
the dwelling-holder of his dwelling or dwellings and, unless the transferor and
transferee otherwise agree, the pnce to be paid on the transfer of any share in
the Company pursuant to this Article 8 2 shall be its nominal value

Proceedings at general meetings

No business shall be transacted at any general meeting of the Company unless a
quorum Is present

If a quorum 1s not present within half an hour of the time appointed for a general
meeting, the meeting shall be adjourned to such day and at such time and place
as the directors may determine and if a quorum 1s not present within half an hour
from the time appointed for the adjoumned meeting the meeting shall be dissolved

A poll may be demanded at any general meeting by any member of the Company
present in person or by proxy and entitled to vote
Votes of members

Subject to any nghts or restnctions attached te any shares and to any other
provisions of these Articles, on a show of hands every member who (being an
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individual) 1s present in person or (being a corporatton) 1s present by a duly
authonsed representative, not being himself a member entitled to vote, shall have
one vote and on a poll every member who I1s present or by proxy shall have one
vote for every share of which he Is the holder

If the numbers of votes for and against a proposal at a general meeting are equal,
the chairman chainng the meeting shall not have a casting vote

Number of directors

Unless otherwise determined by special resolution, there shall be no maximum
number of directors and the minimum number of directors’ 1s one

Alternate directors

An alternate director may act as alternate director to more than one director and
Is entitled at a meeting of the directors or of a committee of the directors to one
vote for every director that he acts as alternate director for in addition to his own
vote (if any) as a director of the Company, but an alternate director counts as only
one director In determining whether a quorum 1s present

An alternate director 1s entitled to receive notice of all meetings of directors and of
all meetings of commuttees of directors of which his appointor 1Is a member, to
attend and vote at any such meeting at which the director appointing him 1s not
personally present and generally to perform all the functions of his appointor as a
director in his appointor's absence But it 1s not necessary to give notice of such a
meeting to an alternate director who 1s absent from the United Kingdom

Unless otherwise determined by ordinary resolution of the Company, an alternate
director 15 not entitled to receive any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice to the Company direct
and the Company may further pay all travelling, hotel and other expenses
properly incurred by an alternate director in connection wth attendance at
meetings of directors {or of committees of directors) or otherwise in connection
with the husiness of the Company

Powers of directors

Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company

Subject to the remaning provistans of this Article 13 2 the drectors are generally
and unconditionally authonsed, for a penod of five years commencing on the date
on which these Articles are adopted, for the purposes of section 551 of the Act
and generally, to exercise any power of the Company to

(a) offer or allot,

(b) grant nghts to subscnbe for or to convert any secunty into,

(c) otherwise deal In, or dispose of,

any shares in the Company to any person, at any time and subject to any terms
and conditions as the directors think proper This authority may be vaned or
revoked by special resolution of the Company

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act

shall not apply to an allotment of equity secunties (as defined in section 560(1) of
the Act) made by the Company
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Appointment retirement and termination of directors
The directors are not subject to reirement by rotation

No person shall be appointed as a director of the Company unless he 1s
(or has been) recomrmended by all the existing directors

Subject as aforesaid, the directors may appoint a person who i1s willing to
act to be a director, either to fill a vacancy or as an additional director
(provided that the appointment does not cause the number of directors to
exceed any maximum number of directors that may have been fixed)

In any case where, as a result of death or bankruptcy, the Company has
no shareholders and no directors, the transmittee(s) of the last
shareholder to have died or to have a bankruptcy order made against
him (as the case may be) have the nght, by notice in wnting, to appoint a
natural person (including a transmittee who 1s a natural person), who I1s
willing to act and 1s permitted to do so, to be a director

A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the
Companies Acts 2006 or 1s prohibited from being a director by law,

(b) a bankruptcy order 1Is made against that person,

(c) a composition 1s made with that person’s creditors generally in
satisfacton of that person’s debts,

(d) 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 months,

{(e) by reason of that person’s mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any
powers or nghts which that person would otherwise have,

{f notification 1s received by the company from the director that the director
1s resigning from office, and such resignation has taken effect in
accordance with its terms,

(g) if any director of the Company who 1s a dwelling-holder parts with all of his
interest in the dwelling or dwellings held by him or if his interest therein for
any reason ceases and determines.

Directors’ appointments and interests

Subject to the provisions of the Act, the directors may appoint cne or more of
their number to the office of managing director or to any other executive office
under the Company and may enter into an agreement or arrangement with any
director for his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a drector Any such
appointment, agreement or arrangement may be made on such terms as the
directors determine and they may remunerate any such director for his services
as they think fit Any appointment of a director to an executive office shall
terminate (unless the terms of his appointment provide otherwise) If he ceases to
be a director but without prejudice to any claim for damages for breach of the
contract of service between the director and Company
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Proceedings of directors

No business shall be conducted at any meeting of the directors unless a quorum
15 present If the numbers of votes for and against a proposal are equal at a
meeting of the directors, the chairman or other director chainng the meeting does
not have a casting vote

A person may participate iIn a meeting of the directors or of a committee of
directors by means of electronic communtcation provided that throughout the
meeting all persons paricipatng in the meeting are able to communicate
interactively and simultaneously with all other parties participating in the meeting,
notwithstanding accidental disconnecton of the means of electronic
communication durning the meeting Participation In @ meeting in this manner 1s
deemed to constitute presence in person at the meeting

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the
Act and provided he has declared the nature and extent of his interest in
accordance with the requirements of the Companies Acts, a director who 15
in any way, whether directly or indirectly, mterested in an existing or
proposed transachon or arrangement with the Company

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s
atherwise (directly or indirectly) interested,

(b) shall be an eligible director for the purposes of any proposed decision
of the directors (or committee of directors) in respect of such contract
or proposed contract in which he s interested,

(c) shall be entitled to vote at a meeting of directors (or of a committee of
the directors) or participate in any unanimous dectsion, in respect of
such contract or proposed contract in which he 1s interested,

(d) may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as If he were not a
director,

(e) may be a director or other officer of, or employed by, or a party tc a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the Company i1s otherwise (directly or indirectly)
interested, and

) shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he {or a person connected with him
{(as defined in section 252 of the Act}} denves from any such contract,
transaction or arrangement or from any such office or employment or
from any interest in any such body corporate and no such contract,
transaction or arrangement shall be hable to be avoided on the
grounds of any such Iinterest or benefit nor shall the receipt of any
such remuneration or other benefit constitute a breach of his duty
under section 176 of the Act

Indemnity

Subject to the appheable provisions of the Act, every director or other officer
or auditor of the Company shall be indemnified out of the assets of the
Company against all losses or liabilities incurred by him in the execution of
his duties or in relation to them, including any liability incurred by him in
defending any proceedings (whether civil or cnminal) in which judgment 1s
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given in his favour or he I1s acquitted or in connection with any application
under any of the relevant provision(s) of the Act in which relief 1s granted to
him by the court, and no director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company
in the execution of his duties or Iin relation to them

Pursuant to the applicable provisions of the Act, the Company may purchase

and maintain indemnity insurance cover for any director, officer or auditor of
the Company




