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Company No:
08602343
The Companies Act 2006

On the 2L TUIY 2013 the following Written Resolutions, such resolutions being passed as special

resolutions, were approved by the eligible members pursuant to sections 288 to 300 of the Companies
Act 2006;

Resolutions

It was resolved that the Articles of Association contained in the document attached hereto be
approved and adopted as the Articles of Association of the Company in substitution of all the existing
Articles of Association.
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
11 In these Articles. unless the context requires otherwise
appointor has the meaning given to that term in Article 26 1,
Articles means the Company's articles of association for the ime being in force,

hankruptcy includes individual insolvency proceedings in a junisdiction other than England and Wales or Northein trefand which
have an effect sinular to that of bunkruptcy.

CA 2006 means the Companies Act 2006,

onll has the meaming given 1o that term in Axticle 37 §,

cull notice has the meanming given to that termin Amscle 37.1,

cill pay ment date has the meaning given 1o that term in Aricle 402 1,
chairman has the meaning given to that term tn Article 14 1,

chairman of the meeting has the meaning given (o that term 10 Article 61,

Clear Days means (1n refation 1o the penod of a notice) that penod excluding the duy when the notice 1s given or deemed to be piven
und the day for which 1t 1s given or on which it 15 (o take elfect,

Companies Acts means the Compames Acts (as defined in sectuion 2 of CA 2006). in so far as they apply to the Company.
Company’s lien has the meaning given to that term in Article 35,
Conflict has the meaning gven to that term tn Article 17 2,

conflicted director means a director who has, or coudd have, a Conflict 1n 4 situation involving the Company and consequently
whose vole 1s not to be counted 1n respect of any resolution to authonse such Conflict and who 1s not to be counted as participating
m the guorum for the meeting (or purt of the meeting) at which such resolution 1$ o be voted upon.

carporale representative has the meaming given to that term 1n Article 69:

director means o director of the Company. and mciudes uny person occupying the position of director, by whatever nume catled,
document includes, unless otherwise specified, any document sent or supphed in electroric form,

electronic form has the meaning given to that 1erm n section | 168 of CA 2006,

Excess Securities has the meaming given to that term in Arucle 33 3 2,

Flat Owner means the owner for the ime being of a Lease or Freehold and includes a person who 15 entitled to be registered at the
Land Registry as owner of a Lease,

fully paid n relation te a share, means that the nominal value and any premium to he paid (0 the Company 1n respect of that share
have been pud to the Company.

hard copy form has the meaning given 1o that term sn section | 168 of CA 2006;

holder in relation to shares means the person whose name 15 entered in the register of members as the holder of the shares or. 1n the
case of a share in respect of which a share warrant has been 1ssued (and not cancelled), the person 1n possesston of that warrang.

mstrument means a document i hard copy form,

Lease means a head lease or frechold of a flat forming part of the Praperty;
hen enfercement notice has the meaning given to that term in Article 36.
member has the meaning given 1o that term in Anicle 30,

Maudel Articles means the model articles for private companies meted by shares contained in Schedule | of the Companies (Mode!
Arucles) Regulauons 2008 (SI 2009/3229) as amended prior to the date of adoption of these Articles,

non-conflicted director means any direcior who 1s not a conflicted director,

ordinary resolution has the meaning given to that term in sechion 282 of CA 2006,

pand means pard or credsted os paid.,

participate, 1n relation to a directors’ mectng. has the meanung given to that term in Article 13

partly-paid in refation to a share means that part of that share’s nominal value or any prenuum at which it was 1ssued has not been
paid to the Company,

Property means the frechold/leasehold property and the buildings evected on 1t suuated at 13 Carysfort Road, London, N§ 8RA
proxy notice has the meaning miven 1o that term in Anicle 67 2.

proxy notification address has the meaning given ¢o that term in Arucle 68 1,

relevant olficer has the meamng given to that term i Articles 76 3 2 or 77 2 |, as the case may be,

relevant loss has the meaning given to that term in Article 77 2,2,

refevant rate has the meaning given to that term in Article 40 2 2,

shares means shares in the Company and share shall be censtrued accordingly.
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special resolution has the meamng given to that term 1n section 283 of CA 2006:
subsidiary has the meamng given to that term n section 1159 of CA 2006,
transfer or transferring has the meaning given to those lerms respectively in Article 50 1;

transmittee means a person entitled to a share by reason of the death or bankrupicy of a holder ot otherwise by operation of law.
United Kingdom means Great Britmin and Nosthern Ireland, and

writing means the representation or reproduction of words, symbols or other informauon in a visible form by any method or
combination of methods, whether sent or supplied n electronc form or otherwise.

1.2

16

Save as otherwise specificalty provided in these Articles, words and expressions which have parbicular meanings in the
Mode! Articles shall have the same meamings in these Articles, subject to which and unless the context otherwise
requures, words and expressions which have particular meanings in CA 2006 as 1n force on the date when these Anlcles
become binding on the Company shall have the same meanings in these Articles.

Headings 1n these Aricles are used for convenience only and shall not affect the construction or interpretntion of these
Arucles,

Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation 1s a reference
to 1L as it 15 10 force from time 1o ume and shall include any orders, regulations or subordinate legislation from ume to
uime made under 1 and any amendmen or re-enactmem of 1t or any such orders, regulations or subordinate legisiation
lor the time being 1n force

Any phrase introduced by the terms "including”, "include”, “in particular” or any sinnular expression shall be construed as
Mustrative and shall not himit the sense of the words preceding those terms

No regulations set out 1n any statute of 1o any statulory mstrument or other subordinate legisiaiion concerning
companes, including but not hmited 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 lrability of the members 1s limeted 10 the amount, 1f any, unpaid on the shares held by them

PART 2
STATEMENT OF COMPANY'S OBJECTS

Company's objects

31

The Company’s objects are,
311 to acquire the Property and to hold the same as an tnvestment for the benefit of the Flat Owners,

312 to manage the Property and 1o collect the rents and sncome therefrom and to supply services to the tenants
and occupiers of the Nlats forming parnt of the Property,

313 ta do all ar any of the following acts or things to pay all expenses of an incidental (o the formation and
registration of the Company, to slt, lease or dispose of any property of the Company, to draw, accept and
negaliate negotiable instruments, to borrow money on the secunty of the undertaking or on all or any of
the assets of the Company including uncalled capital or without secunty, to invest monses of the Company
n such manner as the directors determene. to promote other Compaates, to sell the undertahing of the
Company for cash or any other consideration, to distribute among the Members 1n specie any property of
the Company or any proceeds of sale, disposal or realisation of any property of the Company, but so that
no distnbution amounting to a reduction of capilal be made except with the sancuon (1f any) for the ttme
bewng required by law,

jld ta lend and advance money or give credit on such terms as may seem expedient and with or without
security (0 customers and others, Lo enter into guarantees, contracts of indemmity and suretyships of )l
hinds to receive money on deposit or loan upon such terms as the Company may approve and to secure or
guarantee the payment of any sums of money or the performance of any obhgation by any company., firm
or person mcluded any holding company, subsidiary or fellow subsidiary company in any manner,

315 10 carry on any other irede or business whatsoever which can, 1a the opinion of the Company, be
advantageously carmed on by the Cortipany 1n connection with or ancitlary to any of the peneral business
of the Company or 1s calculated directly to benefit the Company or enhance the value of or render
profitable any of the Company's property or nghts ar 15 required by any customers of or persons dealing
with the Company,

16 1o 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 property,

37 1o 1mprove, manage, construct, repair, develop, exchange, let on lease or otherwise, mongage, charge, sell,
dispose of, turn to account, grant licences, options, nghts and privileges in respect of, or otherwise deal
with ol or any part of the property and nghts of the Company;

3.1.8 10 invest and deal wath the monies of the Company not immediately required in such manner as may from
(me lo time be determuned and to hold or otherwise deal wilh any mvestments made;
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319 to borrow and rmise money in such manner as the Company shall think {it and 10 secure the repayment of
any money borrowed, raised or owing by morngage, charge, standard secunty, lien or other secunity upon
the whole or any part of the Company's property or assets (whether present or future) and also by asimilar
mortgage, charge, standard secunty, lien or securnty to secure and guarantee the performance by the
Company of any oblsgation or fiability 1t may undertake or which may become binding on it.

3110 to draw, make. accept. endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negouable or transferable instruments,

311l to enter into any arrangements with any government or authonty (supreme, municipal, local, or otherwise)
that may seem conducive to the attaimment of the Company's objects or any of them, and to ebtain from
any such povernment or authority any chaners, decrees, rghts, pnvileges or concessions which the
Company may think desirable and to camry out, exercise, and comply with any such charters, decrees,
nghts, privileges and concessions,

3112 to give or award pensions, annurties, gratuities, and superannuation or other allowances or benefits or
chantable aid and generally to provide advantages. facilities and services for any persons who are or have
been directors of. or who are 10 have been employed by, or who are serving or have served the Company.
and to the wives, widows, children and other relatives and dependents of such persons. to make payments
towards msurance, and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contribulory or non-contributory) for the benefit of any such persons and ol their wives,
widows, children and other relatives and dependents,

3113 to acquire and deal with or invest in any property real or personal and to carry on any trade ar business and
to erect any buildings and gencrally to do all acts and things which 1o the opimon of the Company or the
directors may be conveatently or profitably or usefully acquired or deal with invested 1n camed on erected
or done by the Company in connection with or as ancillary to any of the above businesses or the general
business of the Company oris calculated directly 1o benefit the Company or enhance the value of or render
profitable any of the Company's property or nghts or s required by any customers of or persons dealing
with the Company,

3114 to do all such other things as are incidental to or conducive to the attainment of the above objects or any of
them or as are calculated to enhance the value and benefieal advaniage of the Property, and

3115 10 do all or any of the things or matters aforesaid in any part of the world and etther as pnncipals agents,
contractors or otherwise, and by or through agents, brokers, subcontractors or atherwise and either alone or
in conjunction with others

32 The objects set forth in each sub-Article of this Article 3 shall not be restnctively construed but the widest interpretation
shall be given thereto, and they shall not, except where the context expressly so requires, be (n any way hmted or
restricied by reference to or inference from any other abject or objects set forth 1n each sub-Article or from the name of
the Company None of each sub-Articles or the object or objects therein specified or the powers thereby conferred shall
be deemed subsidiary or ancillary to the objects or powers mentianed 1n any other sub-Article, but the Company shall
have full power to exercise ali or any of the objects conferred by and provided 1n each of the said sub-Articles as i each
sub-Article contained the objects of a separate company The word company 1n this Article, except where used n
reference to the Company, shall be deemed to include any pantnership or other body ol persons, whether incorporated or
umncorporated and whether domiciled in the Unned Kingdom or elsewhere,

PART 3
DIRECTORS
DIRECTORS' FOWERS AND RESPONSIBILITIES
Directors' peneral authority

Subject 10 the Articles and to the applicable provisiens for the ime being of the Companses Acts. the directors are responsible 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 directors may resolve 1n accordance with Article 9 to change the Company's
mame

Members' reserve power

61 The members may. by special resolution, direct the directors to take, or refran from taking, specified acuon
62 No such special resolution invalidates anything which the directors have done before the passing of the resolution
Directors may delegate
7.1 Subject 10 the Articles. the directors may delegate any of the powers which are conferred on them under the Articles
7.1.1 to such person or commuttee,
7.1.2 by such means (including by a power of attomey).
713 1o such an extent,
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714 in relation to such matiers or temtones; and

7.1.5 on such terms and conditions,
as they think fit

12 If the directors so specify, any such delegation may authorise further delegation of the directors’ powers by any person o
whom they are delegated

73 The directors may revoke any delegation in whotle or part, or alter its terms and conditions,

Committees

81 Commutiees to which the directors delegate any of thetr powers must follow procedures which are based ag far as they
are applicable on those provisions of the Articles which govern the taking of decisions by directors

82 The drrectors may make rules of procedure for all or any commuittecs, which prevail over niles denved from the Articles
if they are not consistent with them.

83 Where a provision of the Articles relers to the exercise of o power, authonty or discretion by the directors and Lhat

power, authonty ar discretion has been delegated by the directors 10 a commultes, the provision shall be construed as
permititng the exercise of the power, authonty or discretion by the committee

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

g1

92

93

The general rule about decision-making by directars 1s that any decision of the directors must be taken as a myjonty
decision ol a meeting or as adirectors’ wntten resolution in accordance with Asticle 10{Durectors’ wotten resolutions)or
otherwise as a unamimous decision taken 1n accordance with Article 11 {Unamimous decisions)

I
921 the Company only has one director [or the fime being, and
922 no provision of the Articles requmires it to have mare than one director,

the general rule does not apply. and the director may (for so long as he remains the sole director) take decisions without
regard to any of the provisions of the Articles relaing o directors' deciston-making,

Subject to the Articles, each director participanng n a directors’ meeting has one vote

Directors’ written resalutions

101

102

103

104

105

Any director may propose a directors’ written resolution by giving notice in writing of the proposed resoluetion o each of
the other directors (1ncluding altemnate directors)

I the company has appointed a company secretary, the company secrelary must propose a direciors® wnitten resclution of
u director so requests by giving notice 1n wriung o each of the other directors (including zlternate directors)

Nouce of a proposed directors’ wntien resolution must indicate
10.3.1 the proposed resolution, and
10.3.2 the time by which 1t 15 proposed that the directors should adopt 1t

A proposed directors’ written resolution 15 adopted when a majonty of the non-conflicted directors (or thetr alternates)
have signed one or more comes of i, provided that those directors (or their alternates) would have formed aguorvimat a
directors’ meeung were the resolution to have been proposed at such meeting,

Once a directors’ written resolution has been adopted, 1t must be reated as 1f 1t had been a dectsion taken at a directors®
meeting 1n accordance with the Articles

Unanimous decisfons

i

112

113

A decision of the directors 15 taken in accordance with this Arucle 11 when all non-conflicted directors indicate 10 each
other by any means that they share a common view on a matter.

A decision may not be taken 1n accordance with this Arucle 1 1 1f the non-conflicted directors would not have formed a
quorum at a directors’ meeting had the matter been proposed as a resolution at such a meetng,

Once a directors’ unammous decision 18 taken in accordance with this Article 11 1t must be treated as 3£ 1t had been a
decision taken at a directors” meeting in accordance with the Articles.

Calling a directors' meeting

121

122

Any drrector may call a directors' mecting by mving nouce of the meeung to each of the directors (including alternate
directors), whether or not he s absent from the UK, or by authonsing the company secretary (1f any) to pive such nouce

Nouce of any direclors' meeting must indicate
122.1 its proposed date and time,
1222 where it 15 to take place, and
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16

1223 tf it 1s anticipated that directors participating in the meeting will not be wn the same place. how it 15
proposed that they should commumiciate with each other dunng the meeting

123 Subject 10 Ariicle 12 4, pottee of a directors’ meeting must be given to each derector but need not be 1n wrniing

124 Notwe of a directors’ meeung need not be given (o directors who waive their entitlement to notice of that meeting. by
giving nouce ta that effect to the Company prior to or up to and inciuding not more than seven days alier the date an
which the meeting is held Where such notice 1s given after the meeting has been held, that does not affect the validity of
the meeting, or of any business conducted at 1t

Participation in directors’ meetings

131 Subject 10 the Articles, directors participate 11 a directors’ meeung, or part of a directors’ meeting, when
13.11 the meeting has been cafled and takes place 1n accordance with the Articles, and
131.2 they can each communicate to the others any information or opinions they have on any particular item of

the business of the meeting

132 In deterrmiming whether directors are participating 10 a directors’ meeting, 1t 15 irrelevant where any director s or how
they commumicate with cach other

133 It all the direclors participating in a meeting are not 1n the same place, they may decide (that the meeting 15 1o be treated
us taking place wherever any of them s

Chairing of directors’ meelings

14.1 The directors may appoint a director to chair (hetr meetings
142 The person so appointed for the tme being 1s Anown as the chairman
143 I the chmrman 1s not parucipating 1n a directors’ meeting within ten migutes of the ume at which it was Lo start, the

participating directors must appoint one of themselves to chair it
Chairmun'y custing vote at directors’ meetings

151 IF the numbers of volas for and against a proposal at a meeting of directors are equal, the chairman or other director
chainng the meeting has a casting vote

152 Arucle 15 1 does not apply 1n respect of a particular meeting (or part of a meenag) if, in accordance with the Articles,
the chairman or other director chmnng the meeting 1s a conflicted director for the purposes of that meeting (or that part
of that meeting at which the proposal ts voted upon)

Quorum for directors’ meetings

161 At a directors’ meeting, unless a quorum s participating, no proposal is 1o be voted on, except a proposal to call another
meeting
16.2 Subject 10 Artiicle 16 3. the quorem for \he transaction of business ol a meeting of dhireclors may be fixed from ime to

ume by a decision of the directors but 1t must never be less than two directors, and unless otherwise fixed 1t 1s two A
person who holds office only as an alternate directar shall, if his appointor 1 not present. be counted 1n the quorum 1§
and so tong as there 15 a sole director, he may excrcise all the powers and authonties vested 1n the directors by these
Articles and accordingly the quoruen for the transaction of business in these circumstances shail be one

163 For the purposes of any meeting (or part of 2 meeting) held pursuant to Aruicle 17 (Directors’ conflicts of interests) to
authonise a director’s Conllict, if there 18 only one nonr-conflicted director in office 1n addiion to the conflicied
director(s), the quorum for such meetng (or part of a meeting) shall be one non-conflicted director

Directors' conflicts of interests

171 For the purposes of this Astrcle 17, a conflict of interest includes a conflict of interest and duty and a conilict of duties,
and interest mcludes both direct and mdirect interests

172 The directors may 1n uccordance with the requirements set out in this Article 17, authonse any matter proposed to them
by any director which would, 1f not authonised, 1avolve a director breaching his duty under section 175 of CA 2006 o
avord conflicts of mterest ( such matter being hereinafier referred o as a Conflict)

173 A director seeking authonisation in respect of a Conilict shall declare to the other directors the nature and extent ol hus
interest n a Conflict as soon as 1s reasonably pracuicable The director shall provide the other directors with such details
of the relevant matier 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

174 Any authonsatton under this Article 17 will be effective only IF

1741 the matter 1n question shall have been proposed by any director for consideratton at a meeting of directors
i the same way that any other matter may be proposed to the directors under the provisions of these
Arucles or in such other manner as the directors may determune,

174.2 any requirement as te the quorum at any meetng of the directors at which the matter 1s constdered 15 met
without counting the director 1n questton and any other conflicted director(s), and

17 4.3 the matter was agreed to without the director and any other conflicted director(s) voting ar would have
been agreed Lo if their votes had not been counted
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176

177

178

179

1710

17.11

Any outhonsation of a Conflict under this Article 17 may (whether at the ume of giving the authonsation or
subsequently)

1751 extend to any aciual or potential conflict of interest which may reasonably be expected to arise out of the
Conflict so authonsed,
175.2 be subject to such lerms and for such duration, or impose such limits or conditions as the directors may

determine; or
1753 be termunated or vaned by the directors at any time.

This will not affect anything done by the director pnor to such termination or vanation 1n accordance with the terms of
the authonsation

In authonsing a Conflict the directors may decide (whether at the lime of giving the authonsation or subsequently) thatf
a director has obtamned any wformation through tus involvement in the Conflict otherwise than as a director of the
Company and in respect of which he owes a duty of confidentiality to anather person the director 1s under no obligation
to

17.6 1 disclose such information to the directors or to any director or other officer or employes of the Company,
or
17.62 use or apply any such information in performung his duttes as a director,

where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may provide, without limnation (whether at the ume of prving the
authonsation or subsequently) that the director

1771 15 excluded from discusstons (whether at meetings of directors or otherwise) related to the Conflict,
17.72 15 not given any documents or other tnformation relating to the Conflict,
1773 may O may not voie {or may of may not be counted in the quorum) al any future mecting of directors in

relatton to any resolution relating to the Conflict
Where the directors authonse a Confhict

17.8.1 the director will be obliged 1o conduct himseif in accordance with any terms, himts and/or conditions
rmposed by the directors tn refation (o the Conflict,

17.8.2 the director will pot infringe any duty he owes 1o the Company by vinue of sections 171 to 177 of CA
2006 provided he acts 1n accordance with such terms, hmits and/or condittons (if any) as the directors
impose i respect of its suthorisaion

A darector s not required, by reason of being a dhrector (or because of the fiduciary relationship estabiished by reasonof
being a director), to account to the Company for any remuneration, profit or other benefit which he recetves as director
or other officer or employee of the Company’s subsidianes or of any other body corporate in which the Company s
interested or which he denves from or in connection with a relattonship involving a Conflict which has been authorised
by the directors or by the Company mn peneral meeting (subject in each case to any terms, limits or contitions aitaching
to that authonsation) and no contract shall be hable to be avoirded on such grounds nor shall the receipt of any such
remunerauon or other benefit constitute a breath of his duty under section 176 of CA 2006

Subject to the apphcable provisions for the tme being of the Compames Acts and to any terms, limits and/or corditions
imposed by the directors in accordance with Article 17 5 2, and provided that he has disclosed to the directors the nature
und extent of any iaterest of hus 1n aceordance with the Companies Acts. a director notwithstanding his office

17101 may be a panty to, or otherwise interested in, any contract, transaction or arrangement wih the Company
or in which the Company 15 otherwise interested;

17102 shail be counted as participating for voting and quarum purposes 1n any decision in connectron with any
proposed or existing transaction or arrangement with the Company, in which he 1s 1n any way directly or
indirectly mterested,

17.103 may act by humself or hss 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 +f he were nol a director,

17104 may be a director or other officer of, or employed by, or a party to any contract, transachon or arrangement
with, or atherwise interested 1n, any body corporate promoted by the Company or 1in which the Company
15 otherwise interested, and

17105 shall not, by reason of s office, be accountable to the Company for any benefit which he (or anyone
connected with nm (as defined i sectron 252 of CA 2006) denves from any such office or employmentor
from any such contract, transaction or arrangement or from any interest in any such body corporate and no
such comtract, iransacuon or arrartgement shall be hoble to be nvoided on the ground of any such nterest
or benefit. nor shall the recerpt of any such remuneration or benefit consutute a breach of tus duty under
section 176 of CA 2006.

For the purposes of this Article. references to proposed decisions and decision-making processes include any directors’
meeting or pant of a directors’ meeting,
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21

28]
L

1712 Subject o Article 17 13, 1f a question anses at a meeting of directors ar of a committee of directors as to the nght of a
director to participate 1n the meeting (or part of the meehing) for voling or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruling 1n relation 1o any dsrector other than the chairman 1s
to be final and conclusive

1713 If any question as to the nght to parucipate 1n the meeting (or part of the meeting) should anse in respect of the
chairman, the question 15 10 be decided by a deciston of the directors at that meeting, for which purpose the chairman 1s
not 1o be counted as particapating in the meeting (or that part of the meeting) for voling or quorum purposes

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in wniing, for at least ten years trom the date of the decision recorded, of
every unantimous or majonty decision token by the directors

Directors' discretion to make further rules

Subject 1o the Articles, the directors may mahe any rule which they think {it about how they take decisions, and about how such rules
are to be recorded or communicated 1o directors

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

Unless otherwise deterrmined by ordinary resolution, the number of directors (other than alternate directors) shall not be subject 1o
any maximum but shall not be less than one

Methods of appointing directors

211 Subjectto Article 21 2, any persen who 1s willing to act as a director, and 1s perritied by law 1o do so, may be appomted
to be a director
2111 by ordinary resolution, or
21 1.2 by a decision of the directors.

212 No person shall be appointed and hold office as a director unless and unt) he holds at ieast one share

Termination of director's appointment

221 A person ceases to be a director as soon as
22 1.1 that person ceases to be a Flat Owner,
22,12 and for as long as that person holds less than one share,
2213 that person ceases to be a director by virtue of any provision of CA 2006 or ts prolibited from being a
director by law,
2214 a bankruptcy order 1s made against that person,
2215 1 compasition 1§ made with that person’s creditors generally in satisfaction of that persan's debts and the

Company resolves that hus office be vacated,

2216 a remstered medical practiioner who 1s teeating that person gives a wntten opimion to the Company slating

that that person has become physically or mentally incapable of acting as a director and may remaim so for
more than three months,

22.1.7 notification s received by the Company from the director that the director 18 resigming from office and
such resignation has taken effect in accordance with its terms

Directors’ remuneration

231 Directors may undertake any services lor the Company that the directors decide.
232 Directors are entatled 1o such remuneration as the directors determine
2321 for their services to the Company as durectors. and
2322 {or any other service which they undertake for the Company
233 Subject to the Articles, a directar's cemuneration may
2331 wzhe any form. and
2332 include any arrangements in connection with the payment of a penston, allowance or gratuity. or any
death, sichness ar disability benefits, to or in respect of that director
234 Unless the directors decide otherwise, direclors’ remunerauon accrues from day to day
Directors' expenses
24 1] The Company may pay any reasonable expenses which the directors (including alternate directors) and the secretary (1
any) properly incur in connection with their attendance at
24 1.1 meetings of directors ar commuttees of directors,
2412 gencral meetings, or
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25

26

27

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

or otherwise \n connection with the exercise of their powers and the discharge of thewr responsibiliiies in relation to the
Company -

Rotation of Directors

251

252

253

At every general meeting one-third of the directors who are subject to reurement by rotation or, if their number s not
three or a muluple of three, the number nearest to one-third shall retire (rom effice, but. 1f there 1s only one director whe
15 subject to retirement by rotation, he shall retire

The directors (o retire by rotation shall be those who have been longest in office since their last appointment or
reapporntment, but as between persons who became or were last reappoinied on the same day those to retire shall {unless
they otherwise agree among themselves) be determined by lot

ifthe company. at the meeting ot whrch a director retires by rotation, does not fill the vacancy the retinng direcior shall,
1f willing to act, be deemed to have been reappomnted unless at the meeting 1 15 resolved not o fill the vacancy or unless
u resolution for the reappointment of the directar 15 put to the meeting and lost

A director who renres at an annual general meeting may, if willing 1o act, be reappointed 1f he 1s not

reappointed, he shal! retain office until the meeting appoints someone 1n his place, or 1f 1t doe rot do so, unaul
the end of the meeting

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

26.1

262

263

Any director (appointor) may appoint as an alternate any other director, or any other person approved by resolution of
the drectors, to:

2611 exercise that director’s powers, and
26,12 carry out that direclor’s responsibilities,
2613 i relatron to the (aking of dectsions by the directors 1n the absence of the altemate's appointor

Any appomntment or removal of an alternate must be effected by nouce 1n wnling to the Company signed by the
appointor, or in any ather manner approved by the directors

The notice must
26 3.1 wdenuify the proposed alternate, and .

2632 tn the case of a notice of appointment, contam a slalement signed by the proposed attemate that the
proposed alternate is wikling to act as the alternate of the director giving the notice

Rights and responsibilities of alternate directors

271

27.2

273

An aliernate 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:

27 2.1 are deemed for all purposes to be directors,

2722 are liable for their own acts and omassions,

27213 are subject to the same resinictions as their appointors (including those set out in sections 17210 177 CA
2006 inclusive and Article 17),

27.24 are not required to hold any shares, and

2725 are not deemed to be agents of or for their appointors,

and , in particular (without limutation), each alternate director shall be enutled o recerve nouce of all meeungs of
directors and of all meetings of commutiees of directors of which bis appointor is & member,

A person who is an altemate director but not a director

2731 may be counted as participating for the purposes of delermining whether a quorum is present (but only tf
thal person’s appoimntar 1s not participating and provided that no aliemate may be counted as more than one
director for these purposes),

2732 may participale in a unanimous decision of the directors (but only 1l lus appontor does not particspate),
and
2733 may sign a written resolution (but only 1F it ts not signed or to be signed by that person’s appointor)
Page 8
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28

31

32

33

274 A dircctor who 15 also an altemate director 15 entitled, 1n the absence of any of hus appointors, to a separate vole on
behall of that appointor, 1n addition to lus own vote on any decision of the directors but he shall count as anly one for the
purpose of determiming whether a quoram s present

275 An alternate direcior 1s not entitled to recetve any remuneration from the Company for serving as an alternate director
except such part of the alternaie’s appointor’s remuneration as the appointor may direct by notice in wnuing made to the
Company

Termination of alternate directorship
An alternate director’s appoimntment as an allernate for any appomntor termynates

28 | when that appointor revokes the appomntment by notice to the Company in writing specifying when 1t 1s Lo termunate,

282 when notification 1s recetved by the Company from the alternate that the alternate 15 resigning as alternate for that
appointor and such resignation has taken effect in accordance with 11s terms,

28.3 on the occurrence, in relation to the alternate, of any event which, i it occurred in relation to that appointor. would result
i lhe terrmnation of that appointor’s appotntment as a director,

28.4 on the death of that appontor, or

2B8.5 when the alternate’s appointor’s appointment as a director termnates

SECRETARY
Appuintment and removal of secretary

The directors may appoint any person who s willing to act as the secretary for such lerm, at such remuneration, and upon such
conditions as they may think fi1 and from ttme (o time remove such person and, if the directors so decide, appoint a replacement, i
each case by a decision of the directors

PART 4
SHARES AND DISTRIBUTIONS
SHARES
Membership of the Compuny
301 Subject to Article 30 2, no person may be admitted to membership of the Company other than the subscribers to the
Company's memorandum of association and the Flat Owners and member and members shall be construed accordingly
30.2 Neither Article 30 1 nor this Armicle 30 2 may be amended unless all of the then members agree (o such amendment
303 Where two or more persons are the tenants under a Lease, they together constitule one member and the person first

named 10 the remster of members may exercise all voung and other nghts and powers vested 1n that member 1o the
exclusion of the other tenants under that Lease, All such tenunts shail be subject jointly and severatly to any hability
imposed on thal member under or pursuant o the articles

304 Where o person 15 a Fla) Owner under more thun one Lease he shall (except where these Articles provide otherwise) be
treated under the Artteles as o separate member in respect of his severn) capacities as the case may be,

105 [ and as soon as a holder ceases to be a Flat Owner, he shall not be entitled o receive notice of or attend at, and shall
have no voting nights at, general meetings of the Company nor to recerve or to have any voting nghis in respect of any
wnitten resolutions of the Company 1n respect of any shares held by that holder (and of any shares received thereafter by
way of nghts or on a capitahisation in respect of those shures) on and from the date when he ceased to be a Flat Owner
{whuch tar the avordance of doubt 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 eniry i the register of members of the Company of another Flat
Owner as holder of those shares

Share Classes
The Share Classes and their respective nghts shall be as follows
ORDINARY SHARES

The Shares have attached to them full voting, dividend and capulal distribution (including on winding up) rights, they do not confer
any rnights of redemption

Further issues of shares: authority

321 Save 10 the extent authonsed from time to ume by an ordinary resolution of the memiberss, the directors shall not exercise
any power to allot shares or to grant nghts to subscnibe for, or to convert any security nto. any shares 1n the Company

Further issues of shares: pre-emption rights

131 In accordance with section 567(1) of CA 2006, sections 561 and 562 of CA 2006 shall not apply to an allotment of
equity secunities {as defined 1n secuon 560(1) of CA 2006) made by the Company

332 Unless otherwise agreed by special resolution, if the Company proposes 10 allol any equity secunties those equiy
secunties shall not be allotted to any person uniess the Company has first offered them to all members on the date of the
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34

a5

36

333

334

offer on the same terms, and at the same price, as those equity secunies are being offered to such other person on a pan
passu basis and pro rata 1o the nominal value of shares held by those mernbers (as nearly as possible without involving
fractions),

The offer

33131 shall be in wriling, shall be open lor acceptance for a peried of fifieen working days from the date of the
offer and shall give detmls of the number and subscription price of the relevant equity secunines, and

3332 may stiputate that any member who wishes to subscnbe for a number of equity secunties in excess of the

proporuon {o which he 1s entitled shall, 1n his acceptance, state the number of excess equity secuntses
(Excess Securities} for which he wishes to subscnbe

Any equity securities not accepied by members pursuant 1o the offer made to \hem 1n accordnnce with Articles 33 2 ond
33 3 shall be used for satisfying any requests for Excess Secunties made pursuant to Article 3332 If there are
insufficient Excess Secunties to satisfy such requests, the Excess Secunties shall be allotted to the applicants as nearly as
practicable in the proportion that the number of Excess Secunties each member indicated he would accept bears to the
total number of Excess Secuniiies apphied for (a8 nearly as passtble without involving fractions or increasing the number
ol Excess Securities allotted to any member beyond that applied for by him)  After that allotment, any Excess Secunties
remaining shall be offered 1o any other persan as the directors may determune, at the same price and on the same terms as
the offer to the members

Powers 1o issue dilferent classes of share

Subject to these Articles, but without prejudice to the nghus attached to any exisung share, the Company may i1ssue shares with such
nghts or restnctions as may be determined by ordinary resolution

Company's lien over shares

The Company has alien (Company's lien) over every share, whether or not fully paid, which 1s registered 1n the name of any person
indebted or under any hability to the Company, whether he is the sole regastered holder of the share or one of several joint holders.
for all monies payable by him (either alone or jointly with any other person) to the Company, whether payable immedhately or at
somg timg in the future and whether or not a call notice has been sent i respect of it

RN

352

The Company's lien over a share,
3511 takes priority over any third party's interest i thal share, and

351.2 extends to any dividend or other money payable by the company 1n respect of that share and (1f the hen 15
enforced and the share is sold by the Company) the proceeds of sale of that share

The directors may at any ume decide that a share which is or would otherwese be subject to the Company's lien shall not
be subject to i, either wholly or in part.

Enforcement of the company's lien

361

36.4

Subject to the provisions of this Article 36, 1.

3611 a hien enforcement notice has been grven i respect of a share, and
36.1.2 the person to whom the notice was given has failed to comply with 1,
the Company may sell that share in such manner as the directors decide

A hen enforcement notce

36.2.1 may only be gven in respect of a share which 1s subject to the Company's lien, 1n respect of which a sum
1s payable and the due date for payment of that sum has passed,

622 must specify the share concemed;

36.23 must be in wriding and require payment of the sum payable within fourieen days of the notice,
3624 must be addressed enther to the holder of the share or 1o a transmittee of that holder, and
36,25 must state the Company's intcauon to sell the share 1if the notice 15 not comphed with,

Where shares are sold under this Anticle 36.

36131 the directors may autherise any person to execute an instrument of transfer of the shares o the purchaser
or o person nominied by the purchaser, and

3632 the transferee 1s not bound to sce Lo the application of the considernton, and the wansferee's title 1s not
affected by any imepulanty in or invalidity of the process leading to the sgle

The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforeing the Iien) must be
applted

3641 first, »n payment of so much of the sum for which the {ign exists as was payable at the date of the lien
enforcement natice,

3642 second, o the person enutled to the shares at the date of the sale, but only afier the ceruficate for the
shares sold has been surrendered to the Company for cancellation or an indemmty in a form reasonably
satisfactory to the directors has been given for any lost certificates, and subject to & lien equivalent to the
Company's hien for any money payable (whether payable tmmediately or at some time 1n the fulure) as
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37

38

40

existed over the shares before the sale in respect of all shares regisiercd n the name of such person
(whether as the sole registered holder or os one of severnl joint holders) after the date of the hen
enforcement notice

A statutory declaration by a director or the company secretary (if any) thut the declarant 1s a drector or 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.

3651 1s conclussve evidence of the facts stated i 1t as apgainst all persons clmaung to be entitled to the share, und

365.2 subjgect to comphance with any other formalitics of transfer required by the Articles or by law, constitutes
a good utle to the share

Call notices

371

372

w
-l
L

Subject to the Artictes and the terms on which shares are allotted, the dwrectors may send a notice {call notice) 1o &
member requinng the member to pay the Company a specified sum of money (cail) which 15 payable by that member to
ihe Company at the dale when the directors decide to send the call notice

A call notice

3721 must be 1n wntng,

3722 may not requite a member 10 pay a call which exceeds the total amount of tis indebtedness or liabihity to
the Company.

3723 must state when and how any call to which 1t relates 1t s to be pwid, and

3724 may permut or require the call to be pmd by instalments

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

Before the Company has received any call due under a call notice the directors may
374 1 revohe it wholly or in part, or
3742 specify a luter ume for payment than 1s specified in the notice,

by a further nouce tn wriing to the member 1n respect of whose shares the call 1s made

Liahility to pay calls

381

38.2
383

Liahility to pay a call is not extinguished or transferred by transferning the shares in respect of which tt1s required to be
paid

Jomnt holders of a share are jointly and severally huble to pay all calls in respect of that share,

Subjeet to 1he terms on which shares are allotted, the directors may, when 1ssuing shares provide that call notices sent to
the holders of those shares may reguire them

831 10 pay calls which are not the same, or

3832 to pay calls at different times

When call notice need not be issued

391

392

A call notice need not be 1ssued in respect of sums which are specified, 1n the terms on whach a share 15 issued. as being
payable to the Company i respect of that share

3911 on allotment,
3912 on the occurrence of a particular event, or
3913 on a date fixed by or 1n accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been pad, the holder of the share concerned 15
treated 1n all respects as having faled to comply with a call nobice 1n respect of that sum, and 15 hable 1o the same
consequences as regards the payment of interest and forfeiture.

Failure to comply with call notice: automatic consequences

40.1

402

If a person 1s liable 1o pay a call and fails to do so by the call payment date
40.1 1 the directors may 1ssue 2 notice of intended forferture to that person, and

401.2 unul the call ts pasd, that person must pay the Company interest on (he call from the call payment date at
the relevant rate

For the purposes of this Arucle 40

4021 the call pnyment date is the nme when the call notice states that acall 1s payable. uniess the directors give
1 notice in wnling specifying a later date, 1n which case the call payment dute is that later date,
4022 the eelevant rate is
40221 the rate fixed by the terms on which the share 1n respect of which the call 1s due was
allotted,
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41

42

43

40222 such other rate as was fixed 1n the catl notice which required payment of the call, or has
otherwise been determined by the directors; or

40223 if no rate 1s fixed in either of these ways, five per cent (5%) per annom,

403 The relevant rate must not exceed by more than five pereentage pomnts the base lending rate most recenily set by the
Monetary Policy Comnutiee of the Bank of England in connection with its responsibibities under Part 2 of the Bank of
England Act 1998

404 The directors may waive any obligatson to pay tnterest on a call wholly or in pan
Notice of intended forfeiture
41 1 A nouce of intended forferture:

4111 must be in wnng,

41.12 may be sent in respect of any share wn respect of which a calf has nat been pard as required by a call notice,

4113 mus! be sent to the holder of that share (or, 10 the case of joint holders of a share in accordance with
Anrticle 72.6) or 10 a transmutiee of that holder 10 accordance with Aricle 72.7,

41 1.4 must require payment of the call and any accrued interest and all expenses that may have been incurred by
the Company by reason of such non-payment by a date which 1s not less than founeen days afier the date
of the notice,

41.15 must state how the payment 1s to be made, and

4] 1.6 must state that 1f the notice 1s not complied with, the shares in respect of which the call is payable wili be
liable to be forfeited

Directors' power to forfeit shares

If 2 notice of wmntended forfesture is not complied with before the date by which payment of the call 1s required 11t the notice of
intended forferture, the directors may decide that any share 1n respect of which 1t was given 1s forfened, and the forfeuure 15 to
include all dividends or other moneys payable in respect of the (orfeited shares and not pard before the forfenture,

Effect of forfeiture

43t Subject to the Aruicles, the forfeiture of a share extinguishes
43 1.1 all nterests in that share, and al) claims and demands agaimnst the Company i respect of it, and
4312 all other nghts and hab:liies incidental Lo the share as between the person whose share 11 was prior to the
forfetture and the Company.
432 Any share which 1s forfeited in accordance with the Articles.
43 2.1 1s deemed to have been forfented when the directors decide that it 1s forferted,
43.2.2 15 deemed 10 be the property of the Company, and
4323 may be sold, re-allotted or otherwise disposed of as the directors think fiL
43.3 If a person's shares have been forfeited
43.3.1 the Company must send that person written notsce that forferture has occurred and record 1t in the regster
of mermnbers,
4332 that person ceases to be 2 member 1n respect of those shares.
4333 that person must surrender the ceruficate for the shares forfeited 1o the Company for cancellauon,
4334 that persan remains iiable to the Company for all sums payable by that person under the Arucles at the

date of forfeiture in respect of those shares, including any interest (whether accrued before or afier the date
of forfesture), and

4335 the directors may warve payment of such sums wholly or in part or enforce payment withoul any
atlowance for the value of the shares at the ume of forfeiture or for any consideration recerved on thesr
disposal

434 At any time before the Company disposes of a lorferted share, the directors may decide to cancel the forferture on

payment of all calls and interest due in respect of 1t and on such other terms as they think fit
Procedure following forfeilure

44 § 1f o forfested share1s (o be disposed of by being transferred, the Company may recerve the consideration for the ttansfer
and the directors may authonse any person 10 execule the instrument of transfer,

44.2 A statutory declaration by a director or the Company secretary (1f any) that the declarant 1s a director or the Company
secretary (as the case may be) and that a share has been forfewed on a specified date

44 2.1 15 conclusive evidence of the facts stated 1n 1t as against all persons clmming to be entitled to the share, and

4422 subject to comphiance with any other formalities of transfer required by the Articles or by law, constitutes
u good title to the share.
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45

46

47

18

49

A person 1o whom a forfeited share 1$ transferred 15 not bound to see to the applicaton of the consideration (1f any) nor 15
that person's title 1o the share affected by any trreguianty in or iavalidity of the process leading 10 the forfenre or
transfer of the share

44.4 If the Company sells a forfeied share, the person who held 1t prior to its forfeuure 15 entitled 10 receive trom the
company the proceeds of such sale, net of any commussion, and excluding any amount which
44 4 1 was, ar would have become, payable, and
44 4.2 had not, when that share was forfeited, been paid by that person 1n respect of that share,
but no interest 1s payable 1o such 2 person in respect of such proceeds and the Company 15 not required to account for
any money ¢arned on them,
Surrender of shares
451 A member may surrender any share
4511 1n respect of which the directors may 1ssue a notice of intended forfenture,
4512 whuch the directors may forfeut, or
45.13 which has been forferted
452 The directors may accept the surrender of any such share,
453 The effect of surrender on a share s the same as the effect of forfenture on that share
454 A share which has heen surcendered may be dealt wath 1n the same way as a share which has been lorfented
Payment of commission on subscription for shares
46 | The Company may pay any person a commsston i consideration for that person
46,1 1 subsenbing, or agrecing Lo subscribe, for shares, or
46,12 procunng, or agreemg (o procure, subscriptions for shares,
462 Aily such commission may be pad

4621 wncash, ot in fully patd or partty paid shares or other secunties or partly in one way and paetly in the other;
and
462.2 in respect of a conditiona) or an absolute subsenption

Company not bound by less than absolute interests

47.1

Except as required by law, no person is to be recognised by the Company as holding any share upon any trust, and except
s otherwise required by law or the Articles. the Company 1s notin uny way (o0 be bound by or recogruse any interest in a
share other than the holder's absolute ownershup of it and all the nghts attacheng to it

Share certificates

48 1

482

483
48.4
485

The Company must 1ssue each member, free of charge, with one or more certficates 1 respect of the shares which that
meriber holds

Every ceruficate must specify:

4821 in respect of how many shares, of what class, 1t 15 1ssued,
48.22 the norunal value of those shares,

4823 the extent Lo which shares are paud up, and

48.2.4 any distingmshing numbers assigned to them

No ceruficate may be 1ssued 10 respect of shares of more than one class
It more than one persen holds a share, only one cersficate may be issued 1n respect of it

Ceruficates must

4851 have affixed 1o them the Company's common seal, or
4852 be otherwise executed in nccordance with the Companies Acts

Replucement share certificates

191

4.2

If a certificate 1ssued in respect of a member's shares 15

911 damaged or defaced. or

4912 saxd to be lost, stolen or destroyed,

that member 1s entitled Lo be 1ssued with a replacement centificate 1n respect of the same shares

A member exercising the nght to be issued with such o replacement certificate

4921 may at the same time exercise the right to be ssued with a single ceruuficate or separate certificates.
4922 musi return the centificate which is to be replaced to the Company i1f 1t 15 damaged or defaced. and
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50

51

52

49 2.3 must comply with such conduttons as 1o evidence, indemmty and the payment of a reasonable fee as the
directors decude.

Transfer of shares- peneral

50.1

502

503

504

505

506

507

508
50.9

5010

Inthese Articles, a reference to the transfer of or transferring shares shall include any transfer, assignment, disposstion
or proposed or purported transfer. assignment or disposition.

5011 of any share or shares of the Company, or
50.12 of any wterest of any kind 11 any share or shares of the Company, or
5013 of any nght to receive or subscnbe for any share or shares of the Company

Subject to Article 51, shares shall be transferred, and the directors shall not register the transfer of any share or any
interest in any share unless it is wransferred:

5021 by a subscriber to the memorandum of association; or
50.2.2 by a Flat Owner on the trensfer of hus Lease to the transietee of such Lease, or
5023 where a Lease (Former Lease) held by a member s forfened or surmendered or otherwise comes to an

end. by the member. when a new lease is granted of the same premises as were compesed o the Former
Lease. to the Flat Owner under that new lease

The pnce to be patd on the transfer of shares shall, in default of ngreement between the transferor and the transferee, be
the nominal velue of each such share.

1f the directars refuse to register a transfer of a share they shall, as soon as practicable and in any event within two
months after the date on which the transfer was lodged with the Company, send (o the transferee notice of, and the
reasons [or, the refusal

An obhgatron to transfer a share under these Articles shall be deemed 1o be an obligation to transfer the entire legal and
beneficial interest in such share free from any Hen, charge or other encumbrance,

Shares may be transferred by means of an instrument of trans{er in any usual form or any other form approved by the
dhrectors, which 1s executed by or on behalf of the transferor and (if any of the shares 1s partly pmd) the transferee

No fee may be charged for registering any snstrument of transfer or other document relating to or affecting the utle to
any share

The Company may retain any instrument of transfer which 13 regisiered.

The transferor remains the holder of a share unti] the transferee’s name s entered 10 the register of members as holder of
it

if a holder fals for any reason (including death) to wransfer any shares when required pursuant to this Article 50, the
directors may authonse any director of the Company (who shall be deemed 1o be srevocably appointed os the attomey of
such holder for the purpose) to execute each necessary transfer of such shares 1o any person entitled to be a member
under these Articles and nominated by the directars and detiver it on such holder’s behalf  The Company may receive
the purchase money for such shares from the transferee and shall upon receipt (subyect. if necessary, to the transfer being
duly stamped) register the transferec as the holder of such shares, The Company shall hold such purchase money in a
separate bank account on trust for the transferor but shall not be bound to eam or pay interest on any money so held The
Company's receipt for such purchase money shall be 2 good discharge to the transleree who shall not be bound 10 see to
the apphication of it, and after the nume of the transferee has been entered in the remster of members 10 purported
exercise of the power conferred by this Aricle 50 10, the vahdity of the proceedings shall nol be quesnoned by any
person

Prohibited Transfers

Netwithstanding any other provision of these Articles, ne transfer of any Share shall be registered i it1s 10 any minor. undischarged
bankrupt, trusice in bankruptcy or person of unsound mind

Transmission of shares

521

5212

523

524

If ule 10 a share passes to a transmitteg, the Company may only recognise the iransmitlee as having any uitle to that
share

Nothing in these Articles releases the estale of a deceased member from any hability in respect of u share solely or
Jointly held by that member

A transmitiee who produces such evidence of entitlement 1o shares as the directors may properly require

5231 may, subsect to the Articles, choose either 1o become the holder of those shares or to have them iransferred
10 another person, and

5232 subject to the Articles and 1n particular Arucle 57 3. and pending any transfer of the shares to another
person, has the same rights as the holder had

Transmuttees do not have the nght 1o attend or vote al a general meeting, or agree (o a proposed wnitlen resolution, in
respect of shares (o which they are entuled, by reason of the holder's death or hankrupiey or atherwise, unless thay
become the holders of those shares
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53

54

55

56

57

58

v

Exercise of trunsmittees’ rights

531 Transmutices who wish to become the holders of shares to which they have become entitled must noufy the Company in
wnung of that wish

532 I the transmttee wishes to have a share transferred to another person, the fransmultee must execute an instrument of
transfer 1n respect of 1t

533 If, within ninety days from the date on which a transmuteee becomes entitled to a share, such transmittee either does not
notify the Company of its wish to become the holder of such share 1o which it has become enutled or does rot execute an
mstrument of transfer to transfer such share to another person, then Lthe directors may authorise any director (who shail
be deemed to be irrevocahly appointed as the attorney of the transmittee for that purpose) 1o execute the necessary
transfer of such share to any person entstled to be a member under these Ariicles and nominated by the directors

534 Any transfer made or executed under this Article 1s 10 be treated as1f 1t were made or executed by the person from whom
the transmultce has derived nghts in respect of the share, and as ¥ the event which gave nse 10 the transmission had not
occurred

Trunsmittees bound by prior notices

If a notice 15 given to a member 1n respect of shares and a transmittee 1s entitled 1o those shares, the transmittec s bound by the
notice 1f 1t was given to the member before the transmttee’s name or the name of any person nomnated under Article 52 3
(Transnussion of shares), has been entered in the register of members

PART 5
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAIL MEETINGS
Annual General Meeting

Every year the company will an annual peneral meeting withun fifieen months of the previous nanual general meeting held

Convening genernl meetings

The directors may call general meetings and. on the requisition of members pursuant to the provisions of CA 2006. shal! forthwith
proceed to convene a general meeting in accordance with CA 2006 If there are not within the Untted Kingdom suiTicient directors to
call a general meeting, any director ar the members requisiioning the meeting (or any of them representing more than one half of the
lotal voting nghts of them alf) may call a general meeting 1f the Company has only a single member, such member shail be entitled
at any ttme to calil o general meeting

Notice of general meetings

571 General meenngs (other than an adjourned meeung) shadl be called by at least fourteen Clear Days’ notice but a general
meeting may he called by shorter notice if 1t s 50 agreed by a2 majonty in number of the members having a nght o attend
and vote, being a majonty together holding not less than minety per cent (90%) 1n nominal value of the shares at the
meeting, giving that nght

572 The notice shall spec: fy the time, date and place of the meeting. the general nature of the business 1o be transacted and
the lerms of any resolution to be proposed at n

5713 Subgect to the provistons of these Articles and to any restnctions imposed on any shares, the notice shall be given to all
members, to all persons entitled to a share in consequence of the death or bankruptey of a member (if they have become
a member pursuant to Article 52 3) and to the directors, alternate directors and the auditors for the time being of the
Company

574 The accidental omission to give notice of a meetng to, or the non-receipt of notice of a meeting by. any person entitled
to receive notice shall not (nvalidate the proccedings at that meeting

Resolutions requiring special nutice

581 If CA 2006 requires special notice to be given af a resolution, then the resolution will not be effecuve unless notsce ol
the intenuion to propose it has been given to the Company at least twenty-eight Clear Days before the general meeting at
which 1t 15 10 be proposed

582 Where practicable, the Company must give the members notice of the resolution 1n the same manner and at the same
time as it gives notice of the general meeting at which it 1s to be proposed  Where that ts not pracuicable the Company
must give the members at least fourteen Clear Days' before the relevant general meeung by advertisement in a
newspaper with an appropnate circulation

583 If. after notice to propose such a resolution has been given to the Company. a meeting 15 called for a date twenty-eight
days or less after the notice has been given, the nouce shall be deemed to have been properly given, even though 1t was
not grven within the time required by Atticle 58 )
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59

60

61

62

63

Attendance and speaking at general meetings

59.1 A person is able 10 exercise the rght to speak at a general meeting when that person 15 \n a position to commumcate o
ali those atlending the meeting, during the meeting, any information or opinions which that person has on the business of
the meeting

502 A person 1s able to exercise the nght to vote at a general meeting when
5021 that person s able to vote, dunng the meeting, on resolunions put to the vote at the meetung, and

5922 that person’s vote can be taken into account 1n determimng whether or not such resolutions are passed at
the sume trme as the voles of all the other persons attending the meeting

59.3 The directors may make whatever acrangements they cansider appropniate to enable those atiending o general meeting to
exercise thewr nghts to speak or vole at it

594 Indetermenming attendance at a general meeting, it is immatenat whether any two or mere members attending 11 are in the
same place as each other

595 Two or more persons who are not in the sume place as each other attend a general meeting if their circumstances are stuch
that1f they have (or were 10 huve) righis 10 speak and vote et that meeting, they are (or would be) able to exercise them

Quorum [or general meetings

601 No business shall be transacted at any meeting unless n quorum 1s present. Subject 1o section 318(2) of CA 2008, two
quahifyinp persons (as defined 1n seciion 318(3) of CA 2006) emitled to vote upon the business (o be transacted shall be o
quorum; provided that ([ the Company has onty a single member, the quorum shall be one such guahfying person

602 No business other than the appoimment of the chairman of the meeung is (o be transacted at a general meetng (f the
persons attending it do nol constitute a quorum

Chairing general meetings

61.1 1f the directors have appointed a chairman, the chairman shall ehasr general meeungs of present and wilhing 1o do so
61.2 If the directors have not appomnted a chwmrman, or if the chairman 1s unwilking to chair the meeting or 1s not present
within ten minutes of the ime at which a meenng was due to start
61.21 the directors present, or
6122 (if no directors are present), the meeting,

must appaint a director or member to chair the meeting, The appointment of the chairman of the meeting must be the
first business of the meeting

613 The persen chainng a meeting in accordance with this Article 1s referred to as the chairman of the meeting,
Attendance and speaking by directors and non-members
62.1 The charrman of the meeting may permut other persons who are not,
62.1.1 members of the Company, or
62.12 otherwise entuled to exercise the nghts of members 1n relation to general meetings,
to attcnd and speak at a general meeting
Adjournment
631 If the persons attending a general meeling within half an hour of the time at which the meeting was due Lo stan do not

conslitute a quorum, or 1f dunng a meeting a quorum ceases to be present, the chairman of the meeting must adjotm it
If. at the adjourned meeting, 8 quorum s not present withn half an hour from the ume appointed for the meeting, the
meehing shall be dissolved

632 The chairman of the meeting may adjourn a general meeitng at which a quorum 1s present i’
6321 the meeting consents 10 an adjournment, or
6322 it appears to the chairman of the meeting thot an adjournment 1s necessary to protect the safety of any
person altending the mecting or ensure that the business of the meeting 1s conducted 1n an orderly manner
633 The chairman of the meeting must adjourn a general meeting 1f direcied 10 do so by the meetng,
634 When adjourning a general meeting, the chairman of the meeting must:
6341 etiher specify the ime and place to whichit 1s adjourned or state that 11 1s to continue at 2 time and placeto
be fixed by the directors, and
6342 have regard to ehy directions as to the time and place of any adjournment which have been given by the
meeung
63.5 If the continuation of 2n adjourned meeting 1s to take place more than fourteen days after it was adjoumed, the Company

must give at least seven Clear Days' notce of 1t (that 15, excluding the day of the adjourned meeting and the day on
which the notice s given)

6351 to the same persons to whom notice of the Company's general mectings 1s required to be given, and
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635

66

636

6352 containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly have heen transacted at the
mecting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting: general

64 1

A resolution put to the vote of a general meeting must be decided on a show of hands unless a poll ts duly demanded in
accordance with the Articles  Subject to any nights or restnctions attached to any shares, on a show of hands, every
member who (being an individual) 1s present i person or (being a corporation) 1s present by a duly authonsed
representative {unless the representatyve 1s himself @ member, in which case he shaoll have more than one voue) shall have
one vote, A proxy shall not be entitled to vote on a show of hands

No member shall vote a1 any peneral meeting or at any separate meeung of the holder of any class of shares, either in
person or by proxy, in respect of any share held by him unless all momes presently payable by him 1n respect of that
share have been paid

In the case of joint holders the vote of the senior who tenders a vote shall be accepted 10 the exclusion of the votes of the
other joint holders, and senionty shall be deterrmined by the order tn which the names of the holders stund 11 the register
of members

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been camed or carmed unammously,
or by a particular majenty, or lost, or not camed by a particular majonity 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 1n
favour of or against the resolution.

Errors und disputes

651

652
Poll votes
66 |

662

663

664

66.5

666

667

No abjection may be raised to the quahfication of any person voling at a general meeting except at the meeting or
adjourned meeting a1 whuch the vote objected to is tendered, and every vote not disallowed at the meeting s« vahd

Any such obgection must be referred to the chairman of the meeting, whose decision 15 final

On a potl every member who (being an individual is present in person or by proxy) or (being a corporation) 1s present by
a duly authonsed representative or by proxy shatl have one vote for every share of which he is the holder On a poll, a
member entitled to more than one vote need not yse afl hus votes or cast all the votes he uses in the same way

A poll on a resolution may be demanded
6621 in advance of the general meeting where 1t 15 to be put 1o the vote, or

6622 at a general meetng, either belore a show of hands on that resotution or immediately after the result of a
show of hands on that resolution 15 declared

A poll may be demanded by

6631 the chasrman of the meeting,

663.2 the directors,

6633 two or more persons having the right to vote on the resolution,

6634 a person or persans representing not less than one tenth of the total voting nghts of all the members having

the nght to vote on the resoluucn, or

66.35 a person or persons holding shares conferring a right to vote on the resolution on which aot less than one
1enth of the total sum paid up on alt the shares conterving that nght.

A demand for a poll may be withdrawn 1f

6641 the poll has not yet been ken and

6642 the chairman of 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 poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith A poll
demanded on any other question shall be taken erther forthwith or at such tme and place as the chairman directs not
being more than tharty days afier the poll 1s demanded  The demand for a poli shall not prevent the continuance of a
meenng for the transaction of any business other than the question an which the poil was demanded  If a poll 1s
demanded before the declaration of the result of a show of hands and the demand 1s duly withdrawn, the meeting shall
contunue as 1 the demand had not been made

No nouce need be given of & poll not taken forthwith +f the time and place at which i01s o be tahen are announced at the
meeting &t which st1sdemanded In any other case at least seven Clear Days® notice shall be given specsfying the tme
and place at which the poll 15 to be taken

The result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded
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67

68

¥

-

Content of proxy notices

67.1

67.2

67.3

67 4

675

Subject to the provtsions of these Articles, a member 1s entitled to appoint another person as lus proxy to exercise all or
any of s nghts to atiend and to speak and vote at a general meeung A member may appoint more than one proxy n
relation to a meeting, provided that each proxy 15 appomted to exercise the rights attached 1o a different share or shares
held by that member

Proxies may only vatidly be appointed by a notice in wnting (proxy notice) which
67 2.1 states the name and address of the member eppointing the proxy,

67.22 identifies the person appointed to be that member's proxy and the general meeting in relation to which that
person is appointed,

67.23 15 signed by or on behalf of the member appointing the proxy, or is authemticated in such manner as the
directors may determine, and

6724 15 delivered to the Company 1n accordance wuh the Articles and in accordance with any nstructions
contmned 1n the nottce of the general meeting (or adjourned meeling) to which they relate and recerved by
the Company

67241 subject to Articles 67 24,2 and 67 24 3 1n the case of a general mecting or adjourned
meeting, not less than forty-eight hours before the ume for holding the meeting or
adjourned meeting at which the nght to vote 1s to be exercised,

67242 n the case of a poll taken more than forty-eight hours afier 1t 15 demanded, after the poll
has been demanded and not less than twenty-four hours befare the time appornted for the
1aking of the poll, or

67.243 where the poll 1s not teken forthwith but is taken not more than forty-eight hours after it
was demanded, at the ume at which the poll was demanded or twenty-four hours before
the time appointed for the takang of the poll, whichever is the later,

and a proxy notice which 1s not delivered and received i such manner shall be wvalid

The Company may require proxy naotices to be delivered 1n a particular form, and may speaify different forms for
dhiferent purposes

Proxy notices may specify how the proxy appoinied under them 1s 10 vote {or that the proxy is 10 abstain from voting) on
one or more resolutions and the proxy is obliged to vote or ubstain from voting 1n accordance with the specified
mstrucuons However, the Company 15 not obliged to check whether a proxy votes or abstains from voung as he has
been nstructed and shall incur no latality (or farling to do so Failure by a proxy to vote or abstan from voting s
mstrucied at o meetng shall not mvalidate proceedings at that meeting

Unless a proxy nefice indicates otherwise, 1t must be treated as

6751 allowing the person appomnted under it as g proxy discreon as o how o vote on any anaillary or
procedural resolutions put to the meetng, and

6752 appomting that person as a proxy 1n relation to any adjournment of the peneral meeting 1o which it relates
as well as the meeting wself,

Delivery of proxy notices

68 1

68.2

68 3

68 4

68 5

Any notice of a general meeting must specify the address or addresses (proxy notification address) a1 which the
Company or its agents wtl] recerve proxy notices relating to that meeting, or any adjournment of 1, delivered in hard
copy or electronic form

A person who s entitled to atiend, speak or vote {either on a show of hands or on o poll) at a general meeting remains so
entitled 1n respect of that meeting or any adjournment of 1t, even though a vahd proxy notice has been delivered to the
Company by or on behalf of that person to a proxy nolification address

An appointment under a proxy notice may be revoked by deltvering to the Company a notice 1n wnting given by oron
behalf of the person by whom or on whoese behalf the proxy nolice was given

A nottce revoking a proxy appointment only takes effect 17 12 1s received by the Company

68.41 in the case of a general or adjourned meeting, not less than forty-eight hours before the ime for holding
the meeting or adjourned meeting at which the night to vole is 1o be exercised,

68 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

6843 tn the case of a poll not taken forthwith but not more than forty-eight hours after 4 was demanded, atthe
ume at which it was demanded or twenty-four hours before the time apposnted for the taking of the poll,
whichever 15 later,

and a nouce which 1s not delivered and received in such manner shall be invalhid,

In calculaung the penods referred 10 1n Article 67 (Content of proxy notices) and this Artscle 68, no account shall be
taken of any pant of a day that ts not a working day
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69

70

71

12

686 I7a proxy notice 15 not executed by the person appointing the proxy, 1t must be accompamed by writien evidence of the
uthonty of the person who executed it to execute 1t on the appontor’s behalf

Representation of corporations at meetings

Subject to CA 2006, a company which 1s a member may. by resolution of its directors or other goverming body, authonse one or
more persons to act as its representative or representatives at a meeting of the company or at a separate mecting of the holders of a
class of shares of the company {(corporate represeatative) A dsrector. secretary or ather person authonsed for the purpose by the

directors may require a corporate representative to produce a certified copy of the resolution of authonsation before permutting hum to
exercise his powers

Amendments to resolutions
701 An ordinary resolution to be proposed at a general meeting may be amended by ordinary resolution of

7011 aotice of the propased amendment 15 given te the Company in waung by a persen entitled (o vote o the
generad meeting al which it1s to be proposed not Jess than 48 hours before the meeting 15 to take place (or
such later ime as the chasrman of the meeting may determine). and

7012 the proposed amendment does not. in the reasonnble opimon of the chaeman of 1the meetng, matenally
alier the scope of the resolition
702 A special resolution to be proposed at a general meeting may be amended by ordinary resolution. f
7021 the chairman of the meeting proposes the amendment at the general meeting at which the resolution is to
be proposed, ond
7022 the amendment does not go beyond what 1s necessary to correct a grammatica or other non-substantive

ervor in the resolution

7013 1t the chairman of the meeting, acting in good fwth, wrongly decides that an amendment Lo a resofution 15 out ot order,
the chairman's error does not mvihidate the vote on that resolution

WRITTEN RESOLUTIONS

A resolution of the members (or a class of members) may be passed as a written resolution 1n accordance with chapter 2 of part 13 of
CA 2006

PART 6
MISCELLANEOUS PROVISIONS
COMMUNICATIONS
Means of communication to he used
721 Subjectto the Articles. anything sent or supphed by or 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 to be sent or supplied by or to the Company

722 Any notice, document or other (nformation shall be deemed served on or delivered to the intended recipient.
7221 If properly addressed and sent by prepard United Kingdom [irst class post to an address in the United
Kingdom, 48 hours after it was posted,
7222 1f properly addressed and delivered by hand, when 1t was given or left at the appropnate address,
7223 IT properly nddressed and send or supphed by electromic means 48 hours after the document or information

was sent or supplied, and

7224 If sent or supphied by means of a website, when the matenal s first made availabie on the website or (of
later) when the recipient receives (or 1s deemed to have received) notice of the fact that the matenal is
avulable on the website

For the purposes of this Article 72 2, no account shall be tuken of any part of a day that s net 2 workeng day

723 In proving that any notice, decument or other information was properly addressed, it shall be sufficient to show that the
notice. document or other information was delivered to an address permitted for the purpose by of CA 2006

724 Subject to the Arucles, any notice or document 1o be sent or supplied to a director ir connection with the taking of

decisions by directors may also be sent or supplied by the means by which that directer has asked 10 be sent ot supplied
with such notices or documents for the hme bewng

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

726 In the case of joint holders of a share, all nolices or docements shall be given o the Joint holder whose nitme stands first

1n the remster in respect of the joint holding Notice so given shall be sufficient notice to all of the joint holders Where
there are joint holders of o share, anything which needs 1o be agreed or specified in relation to any notice, document or
other information to be sent or supplted to them can be agreed or speeified by any one of the joint holders The
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73

74

75

76

agrecment or specification of the joint holder whose nzme stands {irst in the register will be accepied to the exclusion of
the agreement or specification of any other joint holder (s) whose name(s) stand later 1n the regtster

727 The Company may give notice to the transnutiee of a member, by sending or delivenag it in any manner authonsed by
these Articles for the giving of notice Lo & member, addressed 10 that person by name, or by the title, of representauve of
the deceased or trustee of the bankrupt or representative by operation of law or by any like description, at the address {(if
any) within the Unsted Kingdom supplied for the purpose by the person claiming to be so entitled Until such an address
has been so supphied, a notice may be given i any manner in which it might have been given 1f the death or bankrupicy
or operation of law had not occurred,

ADMINISTRATIVE ARRANGEMENTS

Company seals

731 Any common seal may only be used by the authonty of the directors

732 The directors may decide by what means and 1n what form any common seal 15 to be used.

733 Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 1s affixed 10 a document, the

document must also be signed by either at least two authonsed persons or by at least one authonsed person 1n the
presence of a witness who attests the signatre.

734 For the purposes of this Article, an authonised person 1s,
7341 any director of the Company,
7342 the Company secretary (if any), or
7343 any person authonsed by the directors for the purpose of signing documents 1o which the common seal 15
applied

No right to inspect accounts and other records.

Except 4s provided by law or avthorised by the directors or an ordinary resolutton of the Company. no person 1s entitled to inspect
any of the Company's accounting or other records or documents merely by virtue of being a member

Dividends und other distributions

Subject to Arucle 3. the Company shall not have power to pay or declare any dividend or bonus or make any distnbution of any
assets 1o the members except on a winding up provided that nothing 1n this Article 74 shall prevent the payment of proper
remnuneration or fees to any person employed by or providing services to the Company

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity
76 Subject 10 Article 76 2, but without prejudice to any indemmity to which a relevant officer 1s otherwise entitled.

7611 each relevant officer shall be indemmified out of the Company's assets agminst all costs, charges, losses,
expenses and habilites incurred by lum as a relevant officer

76111 tn the actual or purported execution andfor discharge of hus duties, or in relation (o them,
and

7611.2 1n relatson to the company’s (or any associated company’s) activities as trustee of an
occupanional pension scheme {(as defined sn section 235(6) of CA 2006),

including (1n each case) any habihity incurred by him in defending any civil or criminal proceedings tn
which judgment 1s given in his favour or in which he 1s acquitied or the proceedings are otherwise
disposed of without any finding or admission of any matenal breach of duty on his part or 1n connecton
with any application in which the court grants him, in his capacity as a relevant officer, celief from habilsty
for negligence, default, breach of duty or breach of trust 1n relation to the Company’s (or any associsted
company's ) affairs, and

76.1 2 the Company may provide any relevant officer with funds to meet expenditure incurred or to be incurred
by him 1n connectton with any proceedings or application referred to in Ariicle 76 1 1 and otherwise may
tahe any acuion to enable any such relevant officer to avord incurnng such expenditure

762 This Article does not authonse any indemnity which would be protibited or rendered void by any proviston of the
Compantes Acts or by any other provision of law.,

763 [n this Arucle 76°

7631 companies are associated 1f one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and

7632 a relevant officer means any director or alternate director or ather officer or former director or other
officer of the Company or an associated company {(including any company which 1s a trustee of an
accupational pension scheme (as defined by secuon 235(6) of CA 2006) and may. if the members so
decide, include any persen engaged by the Company (ot any associated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts in his capacity as auduor)
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Insurance
771

772

The directors may decide to purchase and maintan insurance, at the expense ol the Company, for the benefit of any
retevant ofiicer in respect of any relevant loss

In this Arucle 77

7721 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 (incluching any company which 15 a trustee of an
occupational penston scheme (as defined by section 235(6) of CA 2006,

77122 a relevant loss means any loss or hability which has been or may be incurred by a refevant officer 1n
connection with that officer’s duties or powers in relation to the Company, any associated company orany
pension fund or employees' share scheme ol the Company or associated company, and

7723 compantes are associated 1f one s a subsidiary of the other or both are subsidunes of the same body
corporate

The above 15 certified to be a true copy of the Company’s Articles of Association

S{z«@M@MN (STEFAND 222y

Signed — Director

Dated

29

[{D=
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