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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 8983503

The Registrar of Companies for England and Wales, hereby certifies that
6 FREEHOLDERS LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is hmited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House on 7th April 2014
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In accordance with
Section 9 of the | N O 1 ﬁ
Companies Act 2006

Application to register a company Companies House

lovo(ns//u»o

A fee Is payable with this form
Please see ‘How to pay' on the last page

< What this form is for % What this form s NOT fc
You may use this form to register a You cannot use this form t¢
pnvate or public company a imited habality partnersh I |“m| ||I| |I|l ||’||I \Iml \Il‘
this, please use form LL IN(

*L34ZDGPK”

LD4 02/04/2014 #12
COMPANIES HOUSE

Part 1 Company details
Company name + Filling n this form
Please complete n typescript or in
To check if a company name Is available use our WebCHeck service and select bold black capitals.
the ‘Company Name Availability Search’ option All fields are mandatary unless

www.companieshouse.gov.uk/info spectfed or indicated by *

© Duplicate names

‘ Please show the proposed company name below Duplicate names are not permitted
A list of registered names can
Proposed company |s FREEHOLDERS LIMITED be found on our website There

are various rules that may affect
your choice of name More
information on this 1s available in

|
For official use [ [—?I—(—‘\_l—%i_’g ITSI_G@ our guidance booklet GP1 at

www companieshouse gov uk

name in full @

Company name restrictions @
Please tick the box only If the proposed company name contains sensitive © Company hame restrictions
or restnicted words or expressions that require you to seek comments of a A list of sensitive or restricted

words or expressions that require
consent can be found in ous

[] | confirm that the proposed company name contains sensitive or restricted | guidance booklet GP1 at
words or expressions and that approval, where appropriate, has been www companieshouse gov uk
sought of a government department or other specified bedy and | attach a
copy of their response

government department or other specified body

Exemption from name ending with ‘Limited’ or 'Cyfyngedig’ © [gName ending exemption
Only private companies that are
Please tick the box if you wish to apply for exemption from the requirement to hmited by guarantee and meet other
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative specific requirements are eligible
to apply for this For more detals,
(] 1 confirm that the above proposed company meets the conditions for please go to our website
exemption from the requirement to have a name ending with ‘Limited’, www compameshouse gov uk
‘Cyfyngedig’ or permitted alternative
m Company type®

Please tick the box that describes the proposed company type and members’ O Company type ,
If you are unsure of your company's

hability {onty one bax must be ticked) ype, please go to our website
Public limited by shares www companieshouse gov uk
Private hmited by shares

Private hmited by guaraniee

Private unhmited with share capital
Private unhmiuted without share capital

UO0Os0
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Apphcation to register a company

Situation of registered office @

Please tick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

O0o0Os

O Reqgistered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northem
lreland compames, the address must
be in Wales, Scotland or Northem
Ireland respectively

Registered office address @

Please give the registered office address of your company

Building name/number

27-29

© Registered office address
You must ensure that the address
shown In this section 15 consistent
with the situation indicated in

Street Cursitor Street section AS
You must provide an address in
England or Wales for companies to
Post town I London be registered in England and Wales
You must provide an address in
County/Region l Wales, Scotland or Northern Ireland
E 4 | L |T for companies to be registered in
Postcode c A ! Wales, Scotland or Northern [reland
respectively
Articles of association ©
I Please choose one option only and tick one box anly © For detalls of which company type
can adopt which mode! articles,
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www comparieshouse gov uk
[] Pavate hrmited by shares
[J Pnvate hmmited by guarantee
{7} Public company
Option 2 | wish 40_adopt the following model articles with additional and/eraruended
provisions | attach a copy of the additional and/or amended provision(s} Please
tick only one box
(]  Pavate hmited by shares
[J Pnvate imited by guarantee
(J  Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

Please tick the box below if the company’s articles are restncted

]

O Restricted company articles
Restnicted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov vk

CHFROO0
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indmidual

For private companies the appointment of a secretary 15 optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private comparies must appoint at least ane director who 1s an indwidual Public companies must appoint at least

For a secretary who i1s an individual, go to Section BY, For a corporate seaetary, go to Section €1, For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments @

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections €1-C5

Title* erss
Full forename(s) Carol
Surname Hic
Former name(s) ® I

|

O Corporate appotntments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments

If you wish to appoint more
than one secretary, please use
the "Secretary appointments’
continuation page

© Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Bullding name/number | ‘The Company's Registered Office’

Street |

|

Post town l
“County/Region | “n
e | [ [ [ [

Country |

© Service address
This 1s the address that will appear
on the pubhic record This does not
have to be your usual residential
address.

Please state ‘The Company's
Registered Office’ of your service
address will be Tecorded in the
proposed company’s register

of secretanies as the company's
registered office

If you provide your residential
address here it will appear on the
public record

Signature ¢

| consent to act as secretary of the proposed company named in Section A1

Signature

X [7 4 /Il A X

@Signature
The person named above consents
to act as secretary of the proposed
company

CHFPOOO
05/12 Version 5 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to hist all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/numbel

Street

Post town

|

County/Region

Postcode

Country

rrrrrﬁrr

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
"Corporate secretary appointments’
contimuation page

Registered or pnincipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

3 Yes Complete Section C3 only
%+ No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered ©

Registraticn number

OEEA
A full list of countries of the EEA can
be found tn our guidance
www companieshouse gov uk

@ This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

&

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 15 govemed If applicable, please also give details of the register in which
1t 1s entered (ncluding the state} and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

Registration number

@ Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide its number in
that register

Signature ©

| | consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X X

©Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFPOOO
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Applicatton to register a company

Director
m Director appointments ¢
Please use this section to list all the director appointments taken on formation  |@ Appointments
For a corporate director, complete Sections E1-ES Private companies must appoint
at least one director who 1s an
Title™ F\mss individual Public companies must

appoint at least two directors, ane of

Full ferename(s) IKaren which must be an individual
O Former name(s)
Surname |Cr0ﬂ'°n Please provide any previous names
Former name(s)® which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
Country/State of UK for business purposes
residence © O Country/State of residence
Nationality |Bratlsh Thus 15 1n respect of your usual
- - residential address as stated in
Date of birth | 2 |°4 ™ f 0 1 l'g 6 |"3 section D4
Business occupation |Accountant 9 I:usmess occupation
fany) @ If you have a business occupation,
{r any | please enter here If you do not,
please feave blank
Additional appointments
if you wish to appoint more than
one director, please use the ‘Director
appointments' continuation page
m Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Bullding name/number | 'The Company's Registered Office’

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street ‘

Please state ‘The Company's
3, ‘ L Registered Office™if your service

address will be recorded in the

Post town ‘ proposed company's register of
directors as the company’s registered

County/Region ‘ office

Postcode ’_ [_I— l_,_l_l_l_ If you provide your residental
address here it witl appear on the

Country ’ public record

Signature ©

| consent to act as director of the proposed company named in Section A1 O Signature

The person named above consents

Signature Signature to act as director of the proposed

X X

company

CHFPOOO
05/12 Version 5 ¢
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Application to register a company

Director

o1 ]

Director appointments @

Please use this section to st all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title™ [Mrs
Full forename(s) |Mar|sa
Surname [Cllfford
Former name(s) ®

Country/State of UK

residence @
Nationality |Br|t|sh
Date of birth ’TF W,"‘T FFFW

Business occupation |Manag|ng Director

(f any) @ |

@ Appointments
Private companies must appoint
at least ane director who1s an
wndividual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes m the last 20 years
Married women do not need to give
former names unfess previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business accupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the 'Director
appointments’ continuation page

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number ’ "The Company’s Registered Office’

Street

Post town

County/Region

HEEEE

Postcode

Country

|
|
l
‘fll

@service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Please state The Company's
Registered Office” if your service
address will be recorded in the
proposed company'= register of
directors as the company’s registered
office

i you provide your residential
address here it will appear on the
public recard

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature Signature

X X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOQ
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Application to register a company

Corporate director

Corporate director appointments ©

B

I Please use this section to kst all the corporate directors taken on formation

Name of corporate [

body or firm r

Building name/number |

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page

Registered or prinaipal address
This 15 the address that will appear

Street | on the public record This address
must be a physical location for the
[ delivery of documents It cannot be
a PO box number (unless contatned
Post town | within a full address), DX number or
LP (Lega! Post in Scotland) number
County/Region |
Postode [(TTTTTrrr
Country |
Location of the registry of the corporate body or firm
Is the corporate director registered wathin the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
EEA companies ©
Please give details of the register where the company file 1s kept (including the |9 Ega
relevant state} and the registration number (n that register A full list of countries of the EEA can
be found 10 our guidance
Where the company/ www companieshouse gov uk

firm 15 registered ©® |

Registration number ‘

@ This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
whrch 1t 1s governed if applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Leg;fform of the

corporate body
ot firm

Governing law

the companyffirm 1s
registered &

|
|
|
If applicable, where |
|
|

tf apphicable, the
registration number

O Non-EEA
Where you have provided details of
the register {including state) where
the company or fign_is registered,
you must also provide its number i
that register

Signature ©

| | consent to act as director of the proposed company named In Section A1

Signature Signatore

X X

O Signature
The person named above consents
to act as corporate director of the
proposed company

CHFPO00
05/12 Version 50
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Applicatton to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
% No Goto Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Number of shares &

(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount {f any} unpard
on each share ©

Aggregate nominal value ©

iOrdlnary 0 |6 6 IE 6
| | €
| | | | E

| | | | E

\ Tota‘ls‘s |£ 6
Share capital in other currencies

Please complete the table below to show any class of shares held in ather currencies
Please complete a separate table for each currency

Currency
Class of shares Amount pad up on Amount {if any) unpaid Number of shares & Aggregate nonunal value ©
(E g Ordinary/Preference etc } each share @ on each share @

Totals |
Currency
Class of shares Amount pawd up on Amount {if any) unpaid Number of shares @ Aggregate nominal value €@
(E g Ordinary/Preference etc) each share @ on each share @

Totals

Totals

Please give the total number of shares and total aggregate nominat value of
1ssued share capital

Total number of shares | g

Total aggregate

nominal value © £6

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

© Including both the nominal value and any
share premium

© Number of shares 1ssued multiphed by
nominal value of each share

Continuation Pages

age If necessa
O Total number of 1ssued shares in this class Pag R

Please use a Statement of Capital continuation

CHFPOOO

05/12 Version 50
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Application to register a company

&

Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown 1n the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary shares

Prescribed particulars
1]

The shares have attached to them full voting, dividend and capital
distnbution (including on winding up) nghts and are not redeemable

@ Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting rights,
ncluding nghts that anse only in
certain circumstances,

particulars of any nghts, as
respects dividends, to participate
in a distributien,

particulars of any nghts, as
respects capital, to participate in a
distribution {(including on winding
up), and

whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

o

o~

a

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page I
necessary

CHFPOOO
05/12 Version 50
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Application to register a company

Class of share

Prescribed particulars
o

O Prescnibed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,

including nghts that anise only in

certan crcumstances,

particulars of any nghts, as

respects dividends, to participate

1n a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

o

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPOOO
05/12 Version 5 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscnbers’ usual residential address

Initial shareholdings
Please |ist the company's subscribers
i alphabetical order

Please use an ‘Inittal shareholdings’
continuation page If necessary

Subscriber’s details

(ass of share

Number of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Name
Karen Crofton

Ordinary

Bntsh Pound

£1

£1

£0

Address

27-29 Cursitor Street
London
EC4A 1LT

Name

Adam Schwartz

Crdinary

Bnhsh Pound

£1

£0

Address
27-28 Cursitor Street

London
EC4A LT

Name
Sylwia Brook

Ordinary

British Pound

£1

£0

Address

27-29 Cursttor Street
London
EC4A 1LT

Name
Carol Hict

Ordinary

Bntish Pound

£1

£1

£0

Address
27-29 Cursitor Street

London
EC4A 1LT

e Marisa Chiford

Ordinary

Bntish Pound

£1

£0

Address

27-29 Cursitor Street
London
EC4A 1LT

CHFPCOO
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscrber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Initial shareholdings
Please hst the company’s subscribers
n alphabetical order

Please use an ‘Iniial shareholdings’
contmuation page if necessary

Subscriber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any) |Amount paid
unpaid

Name

Paul Robinson

Ordmary

British Pound

£1 £0

Address
27-29 Cursitor Street

London
EC4A 1LT

Name

Acidress

Name

Address

Name

| — 11

Address

Name

Address.

CHFPOOO
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Application to register a company

Part 4 Statement of guarantee

Is your company hrmited by guarantee?

+ Yes Complete the sections below
<+ No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

payment of debts and habtlities of the company contracted before |
cease to be a member,

payment of costs, charges and expenses of winding up, and,
adjustment of the nghts of the contnbutors among ourselves,

not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Surname ©

Address @

e[ [ [ [ [ [ [ [

Amount guaranteed @ I

Suhbscriber’s details

Forename(s) @

Surname @

Address &

Posicode rrrrrrr

Amount guaranteed @ |

Subscriber’s details

Forename(s} @

Surname @

Address @

Poscade rrrrrrr

Amount guaranteed @ |

© Name
Please use capital letters

© Address
The addresses Iin this section will
appear on the public record They do
not have 10 be the subsenbers' usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFPOOO
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Application to register a company

Subscriber’s details

Forename(s) @

Sumame @

Address @

Postcode

rrrrrrr

Amount guaranteed ®

Subscriber’s details

Forename(s) @

Surname ©

Address ®

Postcode

P rrrrr

Amount guaranteed ®

Subscnber's details

Forename(s) ©

Surname ©

Address ©

Postcode

i rrrrr

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

HEEEEEEN

Amount guaranteed @ I

Subscrniber’s details

Forename(s) ©@

Surmname @

Address @

Postcode

rrrrrr

Amount guaranieed ®

© Name
Please use capital letters

@ Address

residential address

6 Amount guaranteed

Continuation pages
Please use a 'Subscribers’

The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usua

Any valid currency 1s permitted

continuation page if necessary

CHFPOOD
05/12 Version 50
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

+ No Go to Section H1 {Statement of comphiance delivered by the
subscribers)
2 Yes Go to Sechion H2 (Statement of comphiance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section 1f the application 1s not delivered by an agent
for the subscnbers of the memorandum of assoaation

| confirm that the requirements of the Companies Act 2006 as to registzation
have been comphed with

Subscriber’s signature

Sagralure

X X

Subscriber’s signature

Segnature

X K/A\S (}f\v\? c..\’J(“L X

Subscniber’s signature

Signature

< D hefhe x

Subscriber's signature

X ‘EQ ,,MKLJM X

Subscniber’s signature

Signature

X X

Subscriber’s signature

Signature

Subscriber’s signature

Sgnature

X X

Subscriber's signature

Signature

X X

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memarandum of assaciation must
sign the statement of compliance

CHFPOQO
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Application to register a company

Subscniber’s signature

_Snatute

Subscriber’s signature

Sagnature

Subscriber’s signature

Signature

Subscnber's signature

Signature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
mare sebscribers need to sign

Statement of compliance dehvered by an agent

Please complete this section if this apphcation 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Bulding name/number

|

Street

Post town

County/Region

Posicode

Country

rﬁrﬁrrrr

| confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Agent's signature

Signature

X

CHFPOOO
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Application to register a company

B Presenter information

n Important information

You de not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact
l—;“ "™ Karen Crofton

Company name

-

[i"'“’ 26 Queens Avenue

-

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

ET-!OW to pay

A fee 1s payable onthis form

Make cheques or postal orders payable to
‘Cempanies House' For information on fees, go
to www companieshouse gov uk

-

@ Where to send

Muswell Hill

Fslm

County/Region

gﬁjﬁﬁﬁﬁFWFr
’E

Telephone

Certificate

We will send your certificate to the presenters address
(shown above} or If indicated to another address

shown helow

O Atthe registered office address {Given in Section A6)
O At the agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[J You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses gwen must be a physical location

They cannot be a PO Box number {unless part of a
full service address), DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Assoaation
You have enclosed the correct fee

oo

aooon

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropniate address below

For companies registered in England and Wales
The Reqistrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compames registered in Scotland

The Registrar of Companies, Companies Housg,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern {reland
The Registrar of Companies, Companies House,
Second Flogr, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 8BG

DX 481 NR Belfast1

Section 243 exemption

If you are'applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below
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ARTICLES OF ASSOCIATION

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

Articles of Association of 6 Freeholders Limited

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

11

In these Articles, unless the context requires otherwise:
appointor has the meamng given to that term in Article 25 1,
Articles means the Company's articles of association for the ime bewng n force,

bankruptcy includes individual 1nsolvency proceedings 1n a junsdiction other than
England and Wales or Northern ireland which have an effect similar to that of
bankruptcy;

CA 2006 means the Compames Act 2006;

call has the meamng given to that term wn Article 35.1;

call notice has the meaning given to that term n Article 35 1;

call payment date has the meamng given to that term 1n Article 38 2 1;
chairman has the meaning given to that term in Article 14.2,

chairman of the meeting has the meaning given to that term in Article 58;

Clear Days means {in relation to the penod of a notice) that penod excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or on
which 1t 15 to take effect,

Companies Acts means the Compames Acts (as defined in section 2 of CA 2006), 1n so
far as they apply to the Company;

Company’s hen has the meaning given to that term n Article 33;
Confiict has the meamng given to that term in Article 17 2,

conflicted director means a director who has, or could have, a Conflict 1n a situation
involving the Company and consequently whose vote 15 not to be counted 1n respect
of any resolution to authonse such Conflict and who 1s not to be counted as
participating n the quorum for the meeting (or part of the meeting) at which such
resolution 1s to be voted upon;

corporate representative has the meamng given to that term in Article 66;

director means a director of the Company, and includes any person occupyng the
position of cirector, by whatever name called,

document ncludes, unless otherwise specified, any document sent or supplied In
electromc form;

Dwelling means a flat, maisonette, messuage, residential umt or dwellinghouse
comprised 1n the property




Dwelling Owner means the owner for the time being of a Lease, and/or transferee of
a dwelling, and ncludes a person who 15 entitled to be registered at the Land
Registry as owner of a Lease,

electronic form has the meaning given to that term n section 1168 of CA 2006,
Excess Securities has the meamng given to that termn Article 31.3 2;

fully paid in relation to a share, means that the nominal value and any premum to
be pand to the Company 1n respect of that share have been paid to the Company,

hard copy form has the meaming given to that term in section 1168 of CA 2006;

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

instrument means a document n hard copy form,
lien enforcement notice has the meaning given to that termin Article 34,
member has the meamng given to that term 1n Article 29;

Model Articles means the model articles for private compames hmited by shares
contamned n Schedule 1 of the Compames {Model Articles) Regulations 2008 (S|
2008/3229) as amended pnor to the date of adoption of these Articles,

non-confhicted director means any director who 15 not a conflicted dwrector,
ordinary resofution has the meaning given to that term 1n section 282 of CA 2006;
paid means pawd or credited as paid,

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

partty-pand n relation to a share means that part of that share’s nominal value or
any prermum at which it was 1ssued has not been paid to the Company,

Property means the freehold and/or leasehold property and the buildings erected on
1t situated at 26 Queens avenue, Muswell Hill, London N10 3NR;

proxy notice has the meaning given to that term in Article 64.2;
proxy notification address has the meamng given to that term 1n Article 65.1;

relevant officer has the meanmng given to that term n Articles 73.3.2 or 74 2.1, as
the case may be,

relevant loss has the meamng given to that termn Article 74.2.2,

relevant rate has fltle meaning given to that term n Article 38.2 2;' "

shares means shares 1n the Company and share shall be construed accordingly;
special resolution has the meaning given to that term in section 283 of CA 2006;
subsidiary has the meamng given to that term in section 1159 of CA 2006;

transfer or transferring has the meaning given to those terms respectively in Article
48 1;

transmittee means a person entitled to a share by reason of the death or bankruptcy
of a holder or otherwise by operation of law;

United Kingdom means Great Bnitain and Northern Ireland, and

writing means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent
or supplied n electromc form or otherwise.




1.2

1.3

1.4

1.5

16

Save as otherwise specifically provided n these Articles, words and expressions which
have particular meanmings 1n the Model Articles shall have the same meamings in these
Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular mearings 1n CA 2006 as 1n force on the date when
these Articles become binding on the Company shall have the same meanings 1n these
Articles

Headings 1n these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to 1t asit 15 n force from time to time and shall
include any orders, regulations or suborchnate legislation from time to time made
under 1t and any amendment or re-enactment of 1t or any such orders, regulations or
subordinate legislation for the time being 1n force.

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

No regulations set out wn any statute or 1n any statutory instrument or other
subordinate legislation concerning companies, including but not lirited to the Model
Articles, shall apply to the Company, but the following shall be the articles of
association of the Company

Liabiity of members

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

PART 2
STATEMENT OF COMPANY’S OBJECTS

Company's objects

31

"l

The Company's objects are.

314 to acquire the Property and to hold the same as an investment for the
benefit of the Dwelling Owners,

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

313 to do all or any of the following acts or things: to pay all expenses of an
incidental to the formation and registration of the Company, to sell, lease
or dispose of any property of the Company; to draw, accept and negotiate
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 securnity, to invest momes of the Company 1n
such manner as the directors determine, to promote other Companies; to
sell the undertaking of the Company for cash or any other consideration;
to distnbute 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 distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law;

3.14 to lend and advance money or give crecht on such terms as may seem
expedient and with or wathout secunty to customers and others, to enter
nto guarantees, contracts of indemnity and suretyships of all kinds to
recelve 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 obligation by any company, firm or person
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3.1.12

3113

included any holding company, subsidiary or fellow subsichary company 1n
any manner,

to carry on any other trade or business whatscever which can, n the
opimon of the Company, be advantageously carred on by the Company n
connection with or ancillary to any of the general business of the
Company or s calculated directly to benefit the Company or enhance the
value of or render profitable any of the Company's property or nghts or 1s
required by any customers of or persons dealing with the Company;

to purchase or by any other means acquire and take options over any
property whatever, and any nights or privileges of any kind over or 1n
respect of any property;

to improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant
Licences, options, nghts and privileges n respect of, or otherwise deal
with all or any part of the property and rnights of the Company;

to invest and deal with the momes of the Company not immediately
reguired in such manner as may from time to time be determined and to
hold or otherwise deal with any investments made;

to borrow and raise money in such manner as the Company shall think fit
and to secure the repayment of any money barrowed, raised or owing by
mortgage, charge, standard security, hien or other secunty upon the
whole or any part of the Company's property or assets {whether present or
future) and also by a siimilar mortgage, charge, standard secunity, lien or
secunty to secure and guarantee the performance by the Company of any
obligation or hability 1t may undertake or which may become binding on
1t;

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

to enter wnto any arrangements with any government or authonty
(supreme, mumcipal, local, or otherwise} that mayseem conducive to the
attainment of the Company's objects or any of them, and to obtawmn from
any such government or authonty any charters, decrees, rights, privileges
or concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, nghts, pnvileges
and concessions;

to give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or chantable aid and generally to provide
advantages tacibties and services for any persons who are ‘or have been
directors of, or who are to 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
nsurance, and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributery or non-contnbutory)
for the benefit of any such persons and of their wives, widows, children
and other relatives and dependents;

to acquire and deal with or invest 1n any property real or personal and to
carry on any trade or business and to erect any bulldings and generally to
do all acts and things which in the opwion of the Company or the
directors may be convemently or profitably or usefully acquired or deal
with invested n carned on erected or done by the Company 1n connection
with or as ancillary to any of the above businesses or the general business
of the Company or 15 calculated directly to benefit the Company or
enhance the value of or render profitable any of the Company's property



or nghts or 15 required by any customets of or persons dealing with the
Company;

3114 to do all such other things as are incidentat tc or conducive to the
attainment of the above objects or any of them or as are calculated to
enhance the value and beneficial advantage of the Property, and

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

32 The objects set forth 1n each sub-Article of this Article 3 shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall not,
except where the context expressly so requires, be in any way imted or restncted
by reference to or inference from any other object or objects set forth in 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 mentioned 1n any other sub-Article, but the
Company shall have full power to exercise all or any of the objects conferred by and
provided in each of the said sub-Articles as 1f each sub-Article contained the objects
of a separate company The word company n this Article, except where used 1n
reference to the Company, shall be deemed to nclude any partnership or other body
of persons, whether incorporated or umncorporated and whether dormciled n the
Umted Kingdom or elsewhere

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

Subject to the Articles and to the applicable provisions for the time being of the Compames
Acts, the dwrectors 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 name

Members' reserve power

61 The members may, by special resolution, direct the directors to take, or refrain from
taking, specified action,

6.2 = Nosuch special resolution invalidates anything which the directors have done before
the passing of the resolution

Directors may delegate

71 Subject to the Articles, the directors may delegate any of the powers which are
conferred on them under the Articles
711 to such person or committee;
71.2 by such means (including by a power of attorney),
71.3 to such an extent;
714 n relation to such matters or terntones, and
7156 on such terms and conditions;

as they think fit.

72 If the directors so specify, any such delegation may authonse further delegation of
the directors’ powers by any person to whom they are delegated.
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73 The directors rnay revoke any delegation in whole or part, or alter its terms and
conditions.

Committees

8.1 Committees to which the directors delegate any of ther powers must follow
procedures which are based as far as they are applicable on those provisions of the
Articles which govern the taking of decisions by directors.

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

8.3 Where a provision of the Articles refers to the exercise of a power, authonty or

discretion by the dwvectors and that power, authonty or discretion has been
delegated by the directors to a committee, the provision shall be construed as
permmtting the exercise of the power, authonty or discretion by the committee.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

9.1

9.2

9.3

The general rule about decision-making by directors 1s that any decision of the
directors must be taken as a rnajonty decision at a meeting oras a directors’ written
resolution 1n accordance with Article 10 (Directors’ wntten resolutions) or otherwise
as a unammous decision taken in accordance with Article 11 (Unamimous decisions).

if
9 2.1 the Company only has one director for the time being, and
9.2.2 no provision of the Articles requires 1t to have more than one director,

the general rule does not apply, and the director may (for sclong as he remains the
sole director) take decisions without regard to any of the provisions of the Articles
relating to directors’ decision-making

Subject to the Articles, each director participating 1n a directors” meeting has one
vote

Directors’ written resolutions

10.1

10.2

10.3

10.4

10.5

Any director may propose a directors’ wntten resolution by giving notice 1n wnting of
the proposed resolution to each of the other directors (including alternate directors).

If the company has appointed a company secretary, the company secretary must
propose a directors’ wntten resolution if a director so requests by giving notice in
writing to each of the other directors (including alternate directors)

Notice of a propesed ‘directors’ wntten resolution must indicate: a
1031 the proposed resolution; and
1032 the time by which 1t 1s proposed that the directors should adopt 1t

A proposed dwrectors’ wntten resolution 1s adopted when a majonty of the non-
conflicted directors (or thewr alternates) have signed one or more copies of i,
provided that those directors (or their alternates) would have formed a quorum at a
directors’ meeting were the resolution to have been proposed at such meeting

Once a directors’ wntten resolution has been adopted, 1t must be treated asf it had
been a decision taken at a directors’ meeting 1n accordance with the Articles.

Unanimous decisions

111

A decision of the directors 1s taken 1n accordance with this Article 11 when all non-
conflicted directors indicate to each other by any means that they share a common
view on a matter.
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13

14

15

A decision may not be taken in accordance with this Article 11 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 meeting

Once a directors’ unammous decision s taken n accordance with this Article 111t
must be treated as if 1t had been a decision taken at a directors’ meeting in
accordance with the Articles

Calling a chrectors’ meeting

12 1

12.2

12.3

12.4

Any director may call a directors’ meeting by giving notice of the meeting to each of
the directors (including alternate directors), whether or not he 1s absent from the
UK, or by authonising the company secretary (if any} to give such notice.

Notice of any directors’ meeting must indicate
12 2.1 1ts proposed date and time;
12 2.2 where 1t 15 to take place; and

12.2.3 1f 1t 1s anticipated that directors participating in the meeting will not be
n the same place, how 1t 1s proposed that they should communicate with
each other dunng the meeting.

Subject to Article 12 4, notice of a directors’ meeting must be given to each director
but need not be tn wnting.

Notice of a directors’ meeting need not be given to directors who wawve their
entittement to notice of that meeting, by giving notice to that effect to the Company
prior to or up to and including not more than seven days after the date on which the
meeting 1s 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

13.1

13.2

13.3

Chairmé of directors' meetings

141
14.2
14.3
14 4

Subject to the Articles, directors participate n a directors meeting, or part of a
directors’ meeting, when

13.1 1 the meeting has been called and takes place n accordance with the
Articles, and

13.1.2 they can each commumcate to the others any information or opinions
they have on any particular item of the business of the meeting.

In determiming whether directors are participating in a directors’ meeting, 1t s
trrelevant where any director 1s or how they communicate with each other

If all the directors participating \n a meeting are not 1n the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 15

The directors may appoint a director to chair their meetings
The person so appointed for the time being 1s known as the chairman.
The directors may terminate the chairman's appointment at any time.

If the chairman 1s not participating in a directors’ meeting within ten minutes of the
time at which it was to start, the participating directors must appoint one of
themselves to chair 1t

Chairman’s casting vote at directors’ meetings

15.1

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

1
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Article 15.1 does not apply 1n respect of a particular meeting {or part of a meeting)
if, 1n accordance with the Articles, the chairman or other director chainng the
meeting 15 a conflicted director for the purposes of that meeting (or that part of that
meeting at which the proposal 1s voted upon)

Quorum for directors' meetings

16 1

16 2

16 3

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted
on, except a proposal to call another meeting.

Subject to Article 16 3, the quorum for the transaction of business at a meeting of
directors may be fixed from time to time by a decision of the directors but i1t must
never be less than two directors, and unless otherwise fixedit1s two A person who
holds office only as an alternate director shall, if his appointor 1s not present, be
counted n the quorum. If and so long as there 1s a sole drector, he may exercise all
the powers and authornties vested 1n the directors by these Articles and accordingly
the quorum for the transaction of business in these circumstances shall be one.

For the purposes of any meeting {(or part of a meeting) held pursuant to Article 17
{Directors’ conflicts of interests} to authonse a director’s Conflict, 1f there 15 only
one non-conflicted director 1n office 1n addition to the conflicted director(s), the
quorum for such meeting (or part of a meeting) shall be one non-conflicted director.

Directors’ conflicts of interests

1741

172

17 3

17.4

17.5

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

The directors may, 1n accordance with the requirements set cut 1n this Artaicle 17,
authonse any matter proposed to them by any director which would, f not
authonsed, involve a director breaching s duty under section 175 of CA 2006 to
avoid conflicts of interest ( such matter being hereinafter referred to as a Conflict).

A director seeking authonsation 1n respect of a Conflict shall declare to the other
directors the nature and extent of his interest 1n a Conflict as soon as 15 reasonably
practicable. The director shall provide the other directors with such details of the
relevant matter as are necessary for the other directors to decide how to address the
Conflict, together with such other information as may be requested by the other
directors

Any authonsation under this Article 17 will be effective onlyif:

17 41 the matter in question shall have been proposed by any director for
consideration at a meeting of directors 1n the same way that any other
matter may be proposed to the directors under the provisions of these
Articles or n such other manner as the directors may determine;

17.4.2 any requirement as to the quorum at any meeting of the directors at
which the matter 15 considered 15 met without counting the director n
question 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 or would have been agreed tof their votes had not
been counted

Any authonisation of a Conflict under this Article 17 may (whether at the time of
giving the authorsation or subsequently):

17.5.1 extend to any actual or potential conflict of nterest which may
reasonably be expected to anse out of the Conflict so authonised;

17.5 2 be subject to such terms and for such duration, or impose such bimits or
conditions as the directors may determine; or

1753 be terminated or vaned by the directors at any time,




17 6

177

17 8

17.9

17 10

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

In authorising a Conflict the directors may decide (whether at the time of giving the
authonsation or subsequently) that 1f a director has obtained any nformation through
his involvement 1n the Conflict otherwise than as a director of the Company and 1n
respect of which he owes a duty of confidentiality to another person the director 15
under no obligation to*

1761 disclose such information to the dwectors or to any director or other
officer or employee of the Company; or

176 2 use or apply any such informatien in performing his duties 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 liimtation
{whether at the time of giving the authonsation or subsequently) that the director

1771 15 excluded from discussions (whether at meetings of directors or
otherwise) related to the Conflict;

177 2 15 nat given any doecuments or other information relating to the Conflict,

17 7.3 may or may not vote (or may or may not be countedin the quorum) at any
future meeting of directors 1n relation to any resolution relating to the
Conflict.

Where the directors authorise a Conflict:

17 8.1 the director will be obliged to conduct himsetf n accordance with any
terms, limits and/or conditions imposed by the directors in relation to the
Confhct,

17 8.2 the director will not infringe any duty he owes to the Company by virtue
of sections 171 to 177 of CA 2006 provided he acts in accordance with
such terms, limits and/or conditions (if any) as the directors impose n
respect of its authonsaton.

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he recewves as director or other
officer or employee of the Company’s subsidianes or of any other body corporate n
which the Company 1s interested or which he denves from or 1n connection with a
relationship involving a Conflict which has been authonsed by the directors or by the
Company 1n general meeting (subject in each case to any terms, lirmts or conditions
attaching to that authonisation) and no contract shall be liable to be avoided on such
grounds nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of CA 2006.

Subject to the applicable provisions for the time being of the Compames Acts and to
any terms, limits and/or conditions 1mposed by the directors 1n accordance with
Article 17 5.2, and provided that he has disclosed to the directors the nature and
extent of any nterest of his in accordance with the Compames Acts, a director
notwithstanding his office-

17101  may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the Company or in which the Company 1s otherwise
interested,

17.10.2  shall be counted as participating for voting and quorum purposes \n any
decision n connection with any proposed or existing transaction or
arrangement with the Company, 1n which he 1s m any way directly or
indirectly interested;
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17.10.3  may act by himself or his firm 1n a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitied to
remuneration for professional services as 1If he were not a drector,

17.10 4 may be a director or other officer of, or employed by, or a party to any
contract, transaction or arrangement with, or otherwise interested n, any
body corporate promoted by the Company or in which the Company 1s
otherwise interested, and

17.10.5  shall not, by reason of s office, be accountable to the Company for any
benefit which he (or anyone connected with him (as defined in section
252 of CA 2006) denves from any such office or employment or from any
such contract, transaction or arrangement or from any interest in any
such body corporate and no such contract, transaction or arrangement
shall be hable to be avoided an the ground of any such interest or benefit,
nor shall the receipt of any such remuneration or benefit constitute a
breach of s duty under section 176 of CA 2006

17 1 For the purposes of this Article, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors’ meeting.

17.12  Subject to Article 17.13, f a question anses at a meeting of drectors or of a
commttee of directors as to the nght of a director to participate 1n the meeting (or
part of the meeting) for voting or quarum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruling n relation to
any director other than the chairman 1s to be final and conclusive.

17 13 If any question as to the nght to participate 1n the meeting {or part of the meeting)
should arise 1n respect of the chairman, the question 1s to be decided by a decision of
the directors at that meeting, for which purpose the chairmanis not to be counted as
participating 1n the meeting (or that part of the meeting) for voting or quorum
purposes.

Records of decisions to be kept

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

Directors' discretion to make further rules

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

APPOINTMENT AND TERMINATION OF APPOINTMENT OF DIRECTORS
Number of directors

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

Methods of appointing directors

21.1 Subject to Article 21 2, any person who 15 willing to act as a dwector, and 1s
permitted by law to do so, may be appointed to be a director

21 1.1 by ordnary resolution, or
2112 by a decision of the directors.

21.2 No persen shall be appointed and hold office as a director unless and until he holds at
least one share.

Termination of director's appointment
221 A person ceases to be a director as soon as
2211 that person ceases to be a Dwelling Owner,

2212 and for as long as that person holds less than oneshare,




2213 that person ceases to be a director by virtue of any provision of CA 2006
or 13 prohibited from being a director by law;

2214 a bankruptcy order 1s made against that person,

2215 a composition 1s made with that person’s creditors generally 1n satisfaction
of that person’s debts and the Company resclves that his office be
vacated;

216 a registered medical practitioner who 1s 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,

2217 notification 15 received by the Company from the director that the
director1s resigming from office, and such resignation has taken effect in
accordance wath its terms

23 Directors’ remuneration
231 Directors may undertake any services for the Company that the directors decide
23.2 Directors are entitled to such remuneration as the directors determine,
23 2.1 for ther services to the Company as directors, and
232.2 for any other service which they undertake for the Company.
233 Subject to the Articles, a director's remuneration may
23.31 take any form, and
2332 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disabhity benefits, to or
n respect of that director.
23 4 Unless the directors decide otherwise, directors’ remuneration accrues from day to
day.
24 Directors’ expenses
241 The Company may pay any reasonable expenses which the directors (including
alternate directors) and the secretary (if any) properly incur in connection wath their
attendance at
2411 meetings of directors or committees of directors,
24 1.2 general meetings, or
2413 separate meetings of the holders of any class of shares or of debentures of
the Company,
or otherwise 1n connection with the exercise of their powers and the discharge of
their responsibilities n relation to the Company
ALTERNATE DIRECTORS
25 Appointment and removal of alternate directors
251 Any director (appointor) may appoint as an alternate any other director, or any other
person approved by resolution of the directors, to
25.1.1 exercise that director’s powers, and
25.1.2 carry out that director’s responsibilities,
2513 1n relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.
25.2 Any appointment or removal of an alternate must be effected by notice in wniting to

the Company signed by the appowntor, or in any other manner approved by the
directors




26

27

253

The notice must
25.31 identify the proposed alternate, and

25.3.2 In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

Rights and responsibilities of alternate directors

26 1

26.2

26.3

26 4

265

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

Except as the Articles specify otherwise, alternate directors
26.2.1 are deemed for all purposes to be directors;
2622 are liable for thew own acts and omissions,

26.2.3 are subject to the same restnctions as thewr appontors (including those
set out 1 sections 172 to 177 CA 2006 inclusive and Article 17);

2624 are not required to hold any shares, and
26125 are not deemed to be agents of or for their appointors,

and , n particular (without himitation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of
drectors of which his appointor 1s a member.

A person who 1s an alternate director but not a director:

26 31 may be counted as participating for the purposes of determining whether
a quorum 1s present (but only 1f that person’s appointor 15 not
participating and provided that no alternate may be counted as more than
one director for these purposes),

26.3.2 may participate 1n a unamimous decision of the directors (but only 1f his
appointor does not participate), and

2633 may s1gn a wntten resolution (but only 1f 1t 1s not signed or to be signed
by that person’s appointor)

A director who 15 also an alternate director 1s entitled, 1n the absence of any of his
appointors, to a separate vote on behalf of that appownteor, in addition to his own
vote on any decision of the directors but he shall count as only one for the purpose of
determiming whether a quorum s present.

An alternate director 1s not entitled to recewe any remuneration from the Company
for serving as an alternate director except such part of the alternate’s appointor’s
remuneration as the appowintor may direct by notice in wnting made to the Company

Termination of alternate directorship

An alternate director’s appointment as an alternate for any appointor terminates

271

27 2

273

27 4
275

when that appointor revokes the appointment by notice to the Company in wnting
specifying when 1t 15 to terminate;

when notification 1s recewved by the Company from the alternate that the alternate 1s
resigming as alternate for that appointor and such resignation has taken effect n
accordance with its terms;

on the occurrence, 1n relation to the alternate, of any event which, 1f it occurred n
relation to that appomntor, would result 1n the termnation of that appointor’s
appomntment as a director;

on the death of that appointor, or

when the alternate’s appontor’s appointment as a director terminates.
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SECRETARY

Appointment and removal of secretary

The directors may appoint any person who 1s willing to act as the secretary for such term, at
such remuneration, and upon such conditions as they may think fit and from time to time
remove such person and, 1f the directors so decide, appoint a replacement, in each case by a
decision of the directors.

PART 4
SHARES AND DISTRIBUTIONS
SHARES

Membership of the Company

291

292

293

294

295

Subject to Article 29 2, no person may be admitted to membership of the Company
other than the Subscriber to the Memorandum and Articles of Association or the
Dwelling Owners and member and members shall be construed accordingly

Neither Article 29.1 nor this Article 29.2 may be amended unless all of the then
members agree to such amendment

Where two or more persons are Dwelling Owners of a Dwelling, they together
constitute one member and the person first named in the register of members may
exercise all voting and other nghts and powers vested n that member to the
exclusion of the other person All such Dwelling Owners shall be subject jointly and
severally to any hability imposed on that member under or pursuant to the articles.

Where a perscen 15 a Dwelling Owner and owns more than one Dwelling he shall
{except where these Articles provide otherwise) be treated under the Articles as a
separate member n respect of his several capacities as the case may be

If and as soon as a holder ceases to be a Dwelling Owner, he shall not be entitled to
recewe notice of or attend at, and shall have no voting rights at, general meetings of
the Company nor to receive or to have any voting nghts n respect of any wntten
resolutions of the Company 1n respect of any shares held by that holder {(and of any
shares recewved thereafter by way of nghts or on a capitalisation in respect of those
shares) on and from the date when he ceased to be a Dwelling Owner (which for the
avoidance of doubt shall be the date on which the relevant Lease with that Dwelling
Owner terminates or the transfer of that Dwelling Owners interest takes place), or
until the entry n the register of members of the Company of another Dwelling Owner
as holder of those shares

Further issues of shares: authority

301

Save to the extent authonsed from time to time’ by an ordinary resolution of the
members, the directors shall not exercise any power to allot shares or to grant rnghts
to subscribe for, or to convert any secunty into, any shares in the Company

Further issues of shares: pre-emption rights

311

312

313

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

Unless otherwise agreed by special resolution, 1f the Company proposes to allot any
equity secunties, those equity securities shall not be allotted to any person unless
the Company has first offered them to all members on the date of the offer on the
same terms, and at the same pnice, as those equity securities are being offered to
such other person on a pan passu basis and pro rata to the nominal value of shares
held by those members (as nearly as possible without 1nvolving fractions)

The offer:
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33

34

3131 shall be 1n wnting, shall be open for acceptance for a penod of fifteen
working days from the date of the offer and shall give details of the
number and subscripticn price of the relevant equity secunties, and

3132 may stipulate that any member who wishes to subscribe for a number of
equity secunties 1n excess of the proportion to which he 1s entitled shall,
1n his acceptance, state the number of excess equity secunties (Excess
Secunties) for which he wishes to subscnbe.

31.4 Any equity secunties not accepted by members pursuant to the offer made to them
1n accordance with Articles 31 2 and 31.3 shall be used for satisfying any requests for
Excess Secunties made pursuant to Article 31 3.2  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 mdicated he would accept bears to the total number of
Excess Secunties applied for (as nearly as possible without involving fractions or
increasing the number of Excess Secunties allotted to any member beyond that
applied for by him). After that allotment, any Excess Secunities remaining shall be
offered to any other person as the directors may determine, at the same pnice and on
the same terms as the offer to the members

Powers to issue different classes of share

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

Company's hen over shares

The Company has a hen (Company's lien) over every share, whether ornot fully paid, which 1s
registered in the name of any person indebted or under any liability to the Company, whether
he 15 the sole registered holder of the share or one of several joint holders, for all momes
payable by him (either alone or jointly with any other person) to the Company, whether
payable immedately or at some time 1n the future and whether or not a calt notice has been
sent n respect of it

331 The Company's lien over a share:
3311 takes prionty over any third party's interest 1n that share, and

3312 extends to any dividend or other money payable by the company n
respect of that share and (f the lien1s enforced and the share 15 sold by
the Company) the proceeds of sale of that share

33.2 The directors may at any time decide that a share which 15 or would otherwise be
subject to the Company's hen shall not be subject to1t, either whotly or in part.

Enforcement of the company's lien _ S

34.1 Subject to the provisions of this Article 34, 1f
3411 a hen enforcement notice has been given in respect of a share, and
341.2 the person to whom the notice was given has failed to comply with 1t,
the Company may sell that share in such manner as the directors decide

342 A lien enforcement notice:

3421 may only be given in respect of a share which 15 subject to the Company's
lien, i respect of which a sum 15 payabte and the due date for payment of
that sum has passed;

34212 must specify the share concerned,

3423 must be 1n wnting and require payment of the sum payable within
fourteen days of the notice;




35

343

34.4

345

34.2.4 must be addressed either to the holder of the share or to a transmittee of
that holder, and

3425 must state the Company’s intention to sell the share 1f the notice 1s not
complied with

Where shares are sold under this Article 34-

34 3.1 the directors may authonse any person to execute an instrument of
transfer of the shares to the purchaser or a person nominated by the
purchaser, and

34.3.2 the transferee 1s not bound to see to the application of the consideration,
and the transferee’s title 1s not affected by any 1rregulanty in or invabidity
of the process {eading to the sale,

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

34.41 first, 1n payment of so much of the sum for which the lien exists as was
payable at the date of the hien enforcement notice,

34.4 2 second, to the person entitled to the shares at the date of the sale, but
only after the certificate for the shares sold has been surrendered to the
Company for cancellation or an indemmty n a form reasonably
satisfactory to the directors has been given for any lost certificates, and
subject to a lien equivalent to the Company’s lien for any money payable
(whether payable immedately or at some time 1n the future) as existed
aver the shares before the sale in respect of all shares registered in the
name of such person (whether as the sole registered holder or as one of
several joint holders) after the date of the hen enforcement notice.

A statutory declaration by a director or the company secretary (f any) that the
declarant 1s a director 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

345 1 15 conclusive evidence of the facts stated in 1t as against all persons
claiming to be entitled to the share, and

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

Call notices

351

352

353

35.4

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (call notice) to a member requinng the member to pay the Company a
specihed sum of money (call} which 1s payable by that member to the Company at
the date when the directors decide to send the call notice.

A call notice
35.2.1 must be 1n wniting;

352.2 may not require a member to pay a call which exceeds the total amount
of his indebtedness or hability to the Company,

35 2.3 must state when and how any call to which it relates 1t 1s to be paid, and
352.4 may permit or require the call to be paid by instaiments.

A member must comply with the requirements of a call nobce, but no member 15
obliged to pay any call before fourteen days have passed since the notice was sent.

Before the Company has received any call due under a call notice the directors may:
3541 revoke 1t wholly or 1n part, or
3542 specify a later time for payment than 1s specified in the notice,

by a further notice 1n wnting to the member n respect of whose shares the call 1s made.

+f
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38

39

Liablity to pay calls

361

362

363

biability to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which it 1s required to be paid

Joint holders of a share are jointly and severally hable to pay all calls n respect of
that share

Subject to the terms on winch shares are allotted, the directors may, when issuing
shares, provide that call notices sent to the holders of those shares may require
them-

36.3 1 to pay calls which are not the same, or
36.32 to pay calls at different times.

When call notice need not be 1ssued

371

3712

A call notice need not be 1ssued 1n respect of sums which are specified, 1n the terms
on which a share 1s 15sued, as being payable to the Company n respect of that share-

3711 on allotment,
3712 on the occurrence of a particular event; or
3713 on a date fixed by or 1n accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid,
the holder of the share concerned 1s treated n all respects ashaving failed to comply
with a call notice in respect of that sum, and 1s hable to the same consequences as
regards the payment of interest and forfeiture

Fallure to cemply wath call notice: automatic consequences

381

382

383

384

if a persons hable to pay a call and fails to do so by the call payment date:
B11 the directors may 1ssue a notice of intended forfeiture to that person, and

3812 until the call1s paid, that person must pay the Company interest on the
call from the call payment date at the relevant rate

For the purposes of this Article 38

3821 the call payment date 1s the time when the call notice states that a call
1s payable, unless the directors give a notice 1n wnting specifying a later
date, n which case the call payment date 1s that later date;

3822 the relevant rate 1s

38221 the rate fixed by the terms on which the share 1n respect of
which the call 15 due was allotted;

38222 such other rate as was fixed 1n the call notice which required
payment of the call, or has otherwise been determined by
the directors, or

38223 if no rate 1s fixed n either of these ways, five per cent. (5%)
per annum

The relevant rate must not exceed by more than five percentage pownts the base
lending rate most recently set by the Monetary Policy Committee of the Bank of
England 1n connection with its responsibilities under Part 2 of the Bank of England Act
1998

The directors may waive any obligation to pay interest on a call wholly or 1n part

Notice of intended forfeiture

391

A notice of intended forfeiture:

3911 must be 1n wnting;
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41

3912

391.3

39.1.4

3915
3916

may be sent 1n respect of any share 1n respect of which a call has not
been paid as required by a call notice,

must be sent to the holder of that share (or, 1n the case of joint holders of
a share 1n accordance with Article 69 6} or to a transrmittee of that holder
1n accordance with Article 69.7;

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 fourteen days after the date
of the notice,

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

must state that if the notice 1s not comphedwith, the shares 1n respect of
which the call 15 payable will be hable to be forfeited

Directors' power to forfeit shares

If a notice of intended forfeiture 1s not comphed with before the date by which payment of the
call1s required 1n the notice of intended forfeiture, the directors may decide that any share n
respect of which 1t was given 1s forfeited, and the forfeiture 1s to include all dividends or other
moneys payable n respect of the forfeited shares and not paid before the forfeiture

Effect of forfeiture

411

141.2

413

41.4

Subject to the Articles, the forfeiture of a share extingnshes

11 11

4112

all nterests n that share, and all claims and demands against the
Company n respect of 1t, and

all other nghts and Liabhities incidental to the share as between the
person whose share 1t was pnor to the forfeiture and the Company

Any share which 1s forfeited 1n accordance with the Articles

4121

41 2.2
41 2.3

If a person’s shares have been forfeited

41.3.1

41.3.2
41.3.3

41 3.4

41.3.5

15 deemed to have been forfeited when the directors decide that 1t 1s
forfeited,

1s deemed to be the property of the Company, and

may be sold, re-allotted or otherwise disposed of as the directors think
fit

!

the Company must send that person wntten notice that forfeiture has
occurred and record 1t n the register of members,

that person ceases to be a member 1n respect of those shares,

that person must surrender the certificate for the shares forfeited to the
Company for cancellation,

that person remains hable to the Company for all sums payable by that
person under the Articles at the date of forfeiture 1n respect of those
shares, including any interest (whether accrued before or after the date
of forfeiture), and

the directors may waiwve payment of such sums wholly or in part or
enforce payment without any allowance for the value of the shares at the
time of forferture or for any consideration recewved on their disposal.

At any time before the Company disposes of a forfeited share, the directors may
deaide to cancel the forfeiture on payment of all calls and interest due n respect of
1t and on such other terms as they think fit
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Procedure following forfeiture

421

42 2

423

42 4

if a forfeited share 1s to be disposed of by being transferred, the Company may
receive the consideration for the transfer and the directors may authonise any person
to execute the instrument of transfer

A statutory declaration by a director or the Company secretary (if any) that the
declarant 15 a director or the Company secretary (as the case may be) and that a
share has been forfeited on a speafied date:

42.2.1 15 conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share, and

4212.2 subject to comphiance with any other formalities of transfer required by
the Articles or by law, constitutes a good title to the share,

A person to whom a forfeited share 1s transferred 1s not bound to see to the
application of the consideration (1f any) nor 1s that person’s title to the share affected
by any irregulanty 1n or invahidity of the process leading to the forferture or transfer
of the share.

If the Company sells a forfeited share, the person who held it pnor toits forfeiture 1s
entitled to recewve from the company the proceeds of such sale, net of any
commisston, and excluding any amount which

42.4.1 was, or would have become, payable, and

42 4.2 had not, when that share was forfeited, been paid by that person n
respect of that share,

but no nterest 15 payable to such a person n respect of such proceeds and the
Company 15 not reguired to account for any money earned on them

Surrender of shares

43.1

4312
433

43.4

A member may surrender any share:

431.1 n respect of which the directors may 1ssue a notice of intended
forferture,

43 1.2 which the directors may forfeit, or
4313 which has been forfeited.
The directors may accept the surrender of any such share.

The effect of surrender on a share 15 the same as the effect of forfeiture on that
share

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

Payment of commission on subscription for shares

44.1

The Company may pay any person a commission 1n consideration for that person:
4411 subscribing, or agreeing to subscnbe, for shares, or

441 2 procuring, or agreeing to procure, subscriptions for shares.

Any such commission may be paid:

4421 In cash, or in fully paid or partly paid shares or other secunties or partly
n one way and partly n the other; and

44 2.2 n respect of a conditional or an absolute subscnption.
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46

47

48

Company not bound by less than absolute interests

451

Except as required by law, no person is to be recognised by the Company as holding
any share upon any trust, and except as otherwise required by law or the Articles,
the Company 1s not 1n any way to be bound by or recogmise any interest in a share
other than the holder's absolute ownership of it and all the nghts attaching to 1it.

Share certificates

46 1

46 2

46 3
46 4

46.5

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

Every certificate must specify

46 2 1 in respect of how many shares, of what class, 1t 15155Ued;
462 2 the nominal value of those shares,

46 2 3 the extent to which shares are paid up, and

46.2 4 any distinguishing numbers assigned to them.

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect
of 1t.

Certificates must
46 5.1 have affixed to them the Company's common seal, or

4652 be otherwise executed i accordance with the Compames Acts.

Replacement share certificates

47 1

47 2

If a certificate 1ssued 1n respect of a member's sharess:
47 11 damaged or defaced, or
47 12 said to be lost, stolen or destroyed,

that member 1s entitled to be 1ssued with a replacement certificate n respect of the
same shares.

A member exercising the nght to be 1ssued with such a replacement certificate:

47.2 1 may at the same time exercise the nght to be 1ssued with a single
certificate or separate certificates;

47.2.2 must return the certificate which 1s to be replacedto the Company 1f it is
damaged or defaced, and

47.23 must comply with such conditions as to evidence, indemmty and the
payment of a reasonable fee as the directors decde.

Transfer of shares- general

48 1

48 2

In these Articles, a reference to the transfer of or transfernng shares shall include
any transfer, assignment, disposition or proposed or purported transfer, assignment
or disposition:

48.1.1 of any share or shares of the Company; or
48.1.2 of any interest of any kind 1n any share or shares of the Company; or

48.1 3 of any nght to recewe or subscnbe for any share or shares of the
Company.

Subject to Article 49, shares shall be transferred, and the directors shall not register
the transfer of any share or any interest 1n any share unless it 1s transferred:

48.2 1 by a Dwelling Owner on the conveyance of a freehold interest; or
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50

48 3

48.4

48.5

48.6

48 7

48 8
489

48 10

48 2 2 by a Dwelling Owner on the transfer of his Lease to the transferee of such
Lease, or

48 23 where a Lease (Former Lease) held by a member 15 forfeited or
surrendered or otherwise comes to an end, by the member, when a new
lease 1s granted of the same premises as were comprised in the Former
Lease, to the Dwelling Owner under that new lease

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

if the directors refuse to register a transfer of a share they shall, as soon as
practicable and n any event within two months after the date on which the transfer
was lodged with the Company, send to the transferee notice of, and the reasons for,
the refusal

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

Shares may be transferred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the
transferor and (f any of the shares 1s partly paid) the transferee.

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

The Company may retamn any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered 1n
the register of members as holder of .

If a holder fails for any reason (including death) to transfer any shares when required
pursuant to this Article 48, the directors may authonse any director of the Company
{who shall be deemed to be rrevocably appointed as the attorney of such holder for
the purpose) to execute each necessary transfer of such shares to any person entitled
to be a member under these Articles and nominated by the directors and deliver it on
such holder’s behalf. The Company may receive the purchase money for such shares
from the transferee and shall upon recewpt (subject, 1f necessary, to the transfer
being duly stamped) register the transferee as the holder of such shares The
Company shall hold such purchase money 1n a separate bank account on trust for the
transferor but shall not be bound to earn or pay interest on any money so held. The
Company's recept for such purchase money shall be a good discharge to the
transferee who shall not be bound to see to the application of it, and after the name
of the transferee has been entered n the register of members 1n purported exercise
of the power conferred by this Article 48 10, the validity of the proceedings shall not
be questioned by any person. -

Prohibited Transfers

Notwithstanding any other provision of these Articles, no transfer of any Share shatl be
registered 1f 1t 15 to any minor, undischarged bankrupt, trustee in bankruptcy or person of
unsound mind

Transmission of shares

501

502

203

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

Nothing 1n these Articles releases the estate of a deceased member from any hability
In respect of a share solety or jointly held by that member

A transmittee who produces such evidence of entitlement toshares as the directors
may properly require

50 3 1 may, subject to the Articles, choose either to become the holder of those
shares or to have them transferred to another person, and
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52

53

54

50.3 2 subject to the Articles and n particular Article 54 3, and pending any
transfer of the shares to another person, has the same rights as the holder
had.

50 4 Transrmittees do not have the nght to attend or vote at a general meeting, or agree
to a proposed wntten resclution, 1n respect of shares to which they are entitled, by
reason of the holder's death or bankruptcy or otherwise, unless they become the
holders of those shares

Exercise of transmittees' nghts

511 Transrmittees who wish to become the holders of shares to which they have become
entitled must notify the Company 1n wnting of that wish

51.2 If the transmmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of 1t.

513 If, within mnety days from the date on which a transmiteee becomes entitled to a
share, such transmittee either does not notify the Company of its wish to become the
holder of such share to which 1t has become entitled or does not execute an
instrument of transfer to transfer such share to another person, then the directors
may authonse any director (who shall be deemed to be irrevocably appointed as the
attorney of the transmittee for that purpose) to execute the necessary transfer of
such share to any person entitled to be a member under these Articles and nomnated
by the directors

51 4 Any transfer made or executed under this Article 1s to be treated as 1f it were made
or executed by the person from whom the transmittee has denved nghts 1n respect of
the share, and as f the event which gave nse to the transmission had not occurred.

Transmittees bound by prior notices

If a notice 15 given to a member 1n respect of shares and a transmittee 15 entitled to those
shares, the transimttee 1s bound by the notice if 1t was given to the member before the
transmittee’s name or the name of any person nominated under Article 50.3 (Transmssion of
shares), has been entered n the register of members.

PART 5
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
Convening general meetings

The directors may call general meetings and, on the requisition of members pursuant to the
provisions of CA 2006, shall forthwith proceed to convene a general meeting 1n accordance with
CA 2006 If there are not within the Umted Kingdom sufficient directors to call a general
meeting, any director or the members requisitioming the meeting (or any of them representing
more than one half of the total voting nghts of them all) may call a general meeting. if the
Company has only a single member, such member shall be entitled at any time to call a general
meeting.

Notice of general meetings

54 1 General meetings (other than an adjourned meeting) shall be called by at least
fourteen Clear Days’ notice but a general meeting may be called by shorter notice 1f
1t 15 s0 agreed by a majonty in number of the members having a nght to attend and
vote, being a majonty together holding not less than mnety per cent (90%) i nominal
value of the shares at the meeting, giving that nght.

54 2 The notice shall specify the time, date and place of the meeting, the general nature
of the business to be transacted and the terms of any resolution to be proposed at it.

54.3 Subject to the provisions 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 bankruptcy of a member (if they have become a




35

36

T

57

58

54 4

member pursuant to Article 50 3) and to the directors, alternate directors and the
auditors for the time being of the Company

The acaidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting

Resolutions requiring special notice

351

552

353

If CA 2006 requires special notice to be given of a resolution, then the resolution wall
not be effective unless notice of the intention to propose 1t has been given to the
Company at least twenty-eight Clear Days before the general meeting at which 1t 1s
to be proposed.

Where practicable, the Company must give the members notice of the resolution 1n
the same manner and at the same time as 1t gives notice of the general meeting at
which 1t 1s to be proposed Where that 15 not practicable, the Company must give the
members at least fourteen Clear Days' before the relevant general meeting by
advertisement in a newspaper with an appropnate airculation

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 notice shall be deemed to have been properly given, even though it was not given
within the bime reguired by Article 55.1

Attendance and speaking at general meetings

56.1

56 2

56.3

56 4

56.5

A person 15 able to exercise the nght to speak at a general meeting when that person
15 11 a position to communcate to all those attending the meeting, dunng the
meeting, any information or opimons which that person has on the business of the
meeting

A person 1s able to exercise the nght to vote at a general meeting when-

5621 that person 1s able to vote, during the meeting, on resolutions put to the
vote at the meeting, and

5622 that person’s vote can be taken 1nto account in deterrmiming whether or
not such resolutions are passed at the same time as the votes of all the
other persons attending the meeting

The directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise their rnghts to speak or vote at it

In deterrmiming attendance at a general meeting, 1t 1s 1mmatenal whether any two or
more members attending 1t are wn the same place as each other

Two or more persons who are not 1n the same place as each other attend a general
meeting 1f their circumstances.are such that if they have (or were to have) nghts.to
speak and vote at that meeting, they are (or would be)} able to exercise them.

Quorum for general meetings

57 1

57 2

No business shall be transacted at any meeting unless a quorum 1s present. Subject to
section 318(2) of CA 2006, two qualifying persons (as defined in section 318(3) of CA
2006) entitled to vote upon the business to be transacted shall be a quorum; provided
that if the Company has only a single member, the quorum shatl be one such
qualifying person

Mo business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting 1f the persons attending it do not constitute a
quorum.

Chainng general meetings

28 1

If the directors have appointed a chairman, the chairman shall chair general meetings
if present and willing to do so.
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58.3

If the directors have not appointed a chairman, or1f the chairman 1s unwilling to
chair the meeting or 15 not present within ten minutes of the time at which a meeting
was due to start-

58 21 the directors present, or
58.2 2 (if no directors are present), the meeting,

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

The person chairing a meeting 1n accordance with this Article 1s referred to as the
chairman of the meeting

Attendance and speaking by directors and non-members

59.1

The chairman of the meeting may permit other persons who are not
59.1.1 members of the Company, or

59.1.2 otherwise entitled to exercise the nghts of members in relation to general
meetings,

to attend and speak at a general meeting

Adjournment

60 1

60.2

60.3

60 4

60.5

60 6

If the persons attending a general meeting waithin half an hour of the time at which
the meeting was due to start do not constitute a quorum, orif during a meeting a
quorum ceases to be present, the chairman of the meeting must adjourn it If, at the
adjourned meeting, a quorum 15 not present within half an hour from the time
appointed for the meeting, the meeting shall be dissolved

The chairman of the meeting may adjourn a generat meeting at which a quorum 1s
present 1f

60 21 the meeting consents to an adjournment, or

60.2.2 1t appears to the chairman of the meeting that an adjournment 1s
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting 1s conducted 1n an orderly
manner

The chairman of the meeting must adjourn a general meetingif directed to do so by
the meeting

When adjourmng a general meeting, the chairman of the meeting must:

6041 either specify the time and place to which it 1s adjourned or state that it
15 to continue at a time and place to be fixed by the directors, and

6042 have regard to any directions as to the time anid place of any adjournment
which have been given by the meeting.

If the continuation of an adjourned meeting 1s to take place more than fourteen days
after 1t was adjourned, the Company must give at least seven Clear Days' notice of 1t
{that 15, excluding the day of the adjourned meeting and the day on which the notice
15 given)

6051 to the same persons to whom notice of the Company's general meetings s
required to be given, and

6052 containing the same information which such notice1s required to contain

No bustness may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken
place
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VOTING AT GENERAL MEETINGS

Voting: general

611

6112

61.3

614

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 15 duty demanded wn accordance with the Articles Subject to any nghts
or restrictions attached to any shares and to Article 61.3, on a show of hands, every
member who (being an ndividual) 1s present in person or {being a corporation) 1s
present by a duly authonsed representative {unless the representative 1s himself a
member, 1n which case he shall have more than one vote) shall have one vote A
proxy shall not be entitled to vote on a show of hands

No member shall vote at any general meeting or at any separate meeting of the
holder of any class of shares, either in person or by proxy, n respect of any share
held by im unless all momes presently payable by him 11 respect of that share have
been paid.

in the case of joint holders the vote of the semor who tenders a vote shall be
accepted to the exclusion of the votes of the other joint holders; and senionty shall
be determined by the order in which the names of the holdersstand in the register of
members

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has
been carned or carned unammously, or by a particular majonty, or lost, or not
carrned by a particular majonty and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact wathout proof of the number or
proportion of the votes recorded n favour of or against the resolution

Errors and disputes

621

62.2

No objection may be raised to the quabification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to1s
tendered, and every vote not disallowed at the meeting 1s valid.

Any such objection must be referred to the chairman of the meeting, whose decision
1s final.

Poll votes

631

63.2

63 3

Subject to Article 61 3, on a poll every member who (being anindividual 1s present in
person or by proxy) or (being a corporation} 1s present by a duly authorised
representative or by proxy shall have one vote for every share of which he 1s the
holder On a poll, a member entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way.

A poll on a resolution may be demanded
63.2.1 n advance of the general meeting where 1t 1s to be put to the vote, or

63.2.2 at a general meeting, either before a show of hands on that resolution or
mmedately after the result of a show of hands on that resolution s
declared.

A poll may be demanded by:

6331 the chairman of the meeting;

63.3.2 the directors,

6333 two or more persons having the nght to vote on the resolution;

6334 a person or persons representing not less than one tenth of the total
voting nghts of all the members having the nght to vote on the resolution,
or

6335 a person or persons holding shares conferring a nght to vote on the
resolution on which not less than one tenth of the totat sum paid up on all
the shares conferring that nght
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63.4

635

63.6

63.7

A demand for a poll may be withdrawn if
63.41 the poll has not yet been taken, and
63 4.2 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shatl not 1nvahdate the result of a show of hands declared
before the demand was made

A poll demanded on the election of a chawrman or on a question of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than
thurty days after the poll 1s demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded If a potl 1s demanded before the declaration of the
result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which
1t 15 to be taken are announced at the meeting at which 1t 1s demanded In any other
case at least seven Clear Days’ notice shall be given specifying the time and place at
which the poll 1s to be taken.

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

Content of proxy notices

64 1

64 2

Subject to the provisions of these Articles, a member 1s entitled to appoint another
person as his proxy to exercise all or any of his nghts to attend and to speak and vote
at a general meeting. A member may appoint mare than one proxy n relation to a
meeting, provided that each proxy 1s appointed to exercise the nghts attached to a
different share or shares held by that member

Proxies may only validly be appointed by a notice in wnting (proxy notice) which;
64.2.1 states the name and address of the member apponting the proxy;

64,22 dentifies the person apponted to be that member’s proxy and the
general meeting wn relation to which that person is appointed;

64.2 3 1s signed by or on behalf of the member apponting the proxy, or 1s
authenticated n such manner as the directors may determine, and

64.2.4 15 delivered to the Company n accordance with the Articles and n
accordance with any nstructions contained 1n the notice of the general
meeting (or adjourned meeting} to which they relate and received by the
Company:

64241 subject to Articles 64 2.4 2 and 642 4.3 1n the case of a
general meeting or adjourned meeting, not less than forty-
eight hours before the time for holding the meeting or
adjourned meeting at which the nght to vote 1s to be
exercised;

64242 n the case of a poll taken more than forty-eight hours after
1t 15 demanded, after the poll has been demanded and not
tess than twenty-four hours before the time appomnted for
the taking of the poll, or

64243 where the poll 1s not taken forthwith but 1s taken not more
than forty-eight hours after 1t was demanded, at the time at
which the poll was demanded or twenty-four hours before
the time appointed for the taking of the poll, whichever 1s
the later,

and a proxy notice which 15 not delivered and received n such manner
shall be invalid.
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64 3

64.4

64 5

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

Proxy notices may specify how the proxy appointed under them1s to vote (or that the
proxy 15 to abstain from voting) on one or more resolutions and the proxy 1s obliged to
vote or abstain from voting in accordance with the specified instructions However,
the Company 1s not obliged to check whether a proxy votes or abstains from voting as
he has been instructed and shall incur no bability for failling to do so Failure by a
proxy to vote or abstain from voting as instructed at a meeting shall not invalidate
proceedings at that meeting,

Unless a proxy notice tndicates othermise, 1t must be treated as:

64 51 allowing the person appointed under 1t as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

64 5.2 appointing that person as a proxy 1n relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices

65 1

65 2

65.3

65 4

65.5

65.6

Any notice of a general meeting must specify the address or addresses (proxy
notification address) at which the Company or its agents will receive proxy notices
relating to that meeting, or any adjournment of 1t, delivered n hard copy or
electromc form

A person who 1s entitled to attend, speak or vote (either on ashow of hands or on a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person to a proxy notification address

An appontment under a proxy notice may be revoked by delivering to the Company a
notice 1n wnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appointment only takes effect if 1t 1s received by the
Company

65.4.1 In the case of a general or adjourned meeting, not less than forty-eight
hours before the time for holding the meeting or adjourned meeting at
which the nght to vote 1s to be exercised;

65 4.2 n the case of a poll taken more than forty-eight hours after it was
demanded, not less than twenty-four before the time appowted for the
taking of the poll; or

6543 In the case of a poll not taken forthwith but not more than forty-eight
hours after 1t was demanded, at the time at which 1t was demanded or
twenty-four hours before the time appointed for the taking of the poll,
whichever 1s later,

and a notice which 1s not delivered and received 1n such manner shall be 1nvalid

In calculating the penods referred ton Article 64 (Content of proxy notices) and this
Article 65, no account shall be taken of any part of a day that is not a working day

if a proxy notice 15 not executed by the person appointing the proxy, it must be
accompamed by written evidence of the authonty of the person who executed it to
execute 1t on the appointor's behalf,

Representation of corporations at meetings

Subject to CA 2006, a company which 1s a member may, by resolution of 1ts directors or other
governing body, authorise one or more persons to act as its representative or representatives
at a meeting of the company or at a separate meeting of the holders of a class of shares of the
company (corporate representative) A director, secretary or other person authonsed for the
purpose by the directors may require a corporate representative to produce a certified copy of
the resolution of authonsation before permitting him to exercise his powers
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Amendments to resolutions

67 1

67 2

67.3

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution 1f:

67.1 1 notice of the proposed amendment 1s given to the Company in wnting by a
person entitled to vote at the general meeting at which 1t 15 to be
proposed not less than 48 hours before the meeting 15 to take place (or
such later time as the chairman of the meeting may determine), and

67.12 the proposed amendment does not, w the reasonable opinion of the
chairman of the meeting, matenally alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, 1If

67 21 the chairman of the meeting proposes the amendment at the general
meeting at which the resolution 15 to be proposed, and

67212 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error 1n the resolution

If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate
the vote on that resolution

WRITTEN RESOLUTIONS

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

PART 6
MISCELLANEOUS PROVISIONS
COMMUNICATIONS

Means of communication to be used

69 1

69 2

69 3

69.4

Subject te the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way n which of CA 2006 provides for
documents or information which are authonsed or required by any provision of CA
2006 to be sent or supplied by or to the Company.

Any notice, document or other information shall be deemed served on or delivered to
the intended recipient.

69 2.1 If properly addressed and sent by prepaid Umted Kingdom first class post
to an address in the United Kingdom, 48 hours after 1t was posted,

69.2.2 «~ Iif properly addressed and delivered by hand, when 1t was given or left at
the appropnate address,

6923 If properly addressed and send or supplied by electromc means 48 hours
after the document or information was sent or supphed; and

69.2 4 If sent or supphied by means of a website, when the matenal 1s first made
available on the website or (if later) when the recipient receiwves (or is
deemed to have received) notice of the fact that the matenal 1s available
on the website.

For the purposes of this Article 69 2, no account shall be taken of any part of a day
that 15 not a working day.

In proving that any notice, document or other information was properly addressed, 1t
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

Subject to the Articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by
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the means by which that director has asked to be sent or supphed with such notices
or documents for the time being.

69 5 A director may agree with the Company that notices or documents sent to that
director 1n a particular way are to be deemed to have been received within a
specified time of thew being sent, and for the specified time to be less than 48 hours.

69.6 In the case of joint holders of a share, all notices or documents shall be given to the
Joint holder whose name stands first in the register n respect of the joint holding.
Notice so given shall be sufficient notice to all of the joint holders. Where there are
Joint holders of a share, anything which needs to be agreed or specified n relation to
any notice, document or other information to be sent or supplied to them can be
agreed or specified by any one of the joint holders The agreement or specification of
the joint holder whose name stands fist in the register will be accepted to the
exclusion of the agreement or specification of any other joint holder (s) whose
name(s) stand later in the register

69.7 The Company may give notice to the transmittee of a member, by sending or
delivering 1t 1n any manner authonsed by these Articles for the giving of notice to a
member, addressed to that person by name, or by the title, of representative 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 Umited Kingdom supplied for the
purpose by the person ctaiming to be so entitled Until such an address has been so
supplied, a notice may be given 1n any manner 1n which 1t might have been given 1f
the death or bankruptcy or cperation of law had not occurred

ADMINISTRATIVE ARRANGEMENTS
Company seals
70 1 A common seal may only be used by the authonty of the directors

70 2 The directors may decide by what means and in what form any common seal 1s to be
used.

70 3 Unless otherwise decided by the directors, if the Company has a common seal and 1t
15 affixed to a document, the document must also be signed by either at least two
authonsed persons or by at least one authorised person 1n the presence of a witness
who attests the signature.

70 4 For the purposes of this Article, an authornised person 1s:
70.41 any director of the Company,
70.4 2 the Company secretary (if any), or
70.43 any person authonsed by the directors for the purpose of sigmng
documents to which gbe common seal 1s applied -

No nght to inspect accounts and other records.

Except as provided by law or authonsed by the directors or an ordinary resolution 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.

Dwvidends and other distributions

Subject to Article 3, the Company shatl not have power to pay or declare any dividend or bonus
or make any distnbution of any assets to the members except on a winding up provided that
nothing i this Article 71 shall prevent the payment of proper remuneration or fees to any
person employed by or providing services to the Company.

DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

731 Subject to Article 73 2, but without prejuchce to any indemmty to which a relevant
officer 15 otherwise entitled:
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each relevant officer shall be indemmfied out of the Company’s assets
against all costs, charges, losses, expenses and liabilities incurred by him
as a relevant officer

73111 n the actuat or purported execution and/or discharge of tus
duties, or 1n relation to them; and

73112 n relation to the company’s (or any associated company’s)
activities as trustee of an occupational pension scheme (as
defined n section 235(6) of CA 2006),

including (1n each case) any llability incurred by timin defending any civil
or crwminal proceedings 1n which judgment s given in his favour or 1n
which he 15 acquitted or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on his
part or 1n connection with any application in which the court grants him,
In s capacity as a relevant officer, relief from hability for negligence,
default, breach of duty or breach of trust in relation to the Company’s {or
any associated company’s ) affairs, and

the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him  connection with any
proceedings or apphication referred to in Article 73 1 1 and otherwise may
take any action to enable any such relevant officer to avoid incurning such
expenditure

This Article does not authorise any indemnity winch would be prohibited or rendered
void by any prowvision of the Compames Acts or by any other prowvision of law.

In this Article 73

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

a relevant officer means any director or alternate director or other
officer or former director or other officer of the Company or an
associated company (including any company which 1s a trustee of an
occupational pension scheme {as defined by section 235(6) of CA 2006)
and may, 1f the members so decide, include any person engaged by the
Company (or any associated company) as auditor (whether or not he 1s
also a director or other officer), to the extent he acts in his capacity as
auditor)

The directors may decide to purchase and mantain insurance, at the expense of the
Company for the benefit of any relevant officer in respect of any relevant loss.

732
73.3
73.3.1
73.32
Insurance
74 1
74.2

In this Article 74

74 2 1

74.2.2

7423

a relevant officer means any director or alternate director or other
officer or former director or other officer of the Company or an
associated company {including any company which 15 a trustee of an
occupational pension scheme (as defined by section 235(6) of CA 2006;

a relevant loss means any loss or hiabiity which has been or may be
wncurred by a relevant officer 1n connection with that officer’s duties or
powers 1n relation to the Company, any associated company or any
pension fund or employees' share scheme of the Company or associated
company, and

companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate,




