Company No. 09011658

The Companies Act 2006
Private company limited by guarantee
Written resolution
of

Evolve (Gumley Road) Thurrock Management Company Limited
(the "Company”)

28 April 2014 (the "Circulation Date™)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of Evolve {Gumley Road)
Thurrock Management Company Limited propose that the resolution below 15 passed as a special
resolution (the "Special Resolution™)

Special Resolution

That the draft regulations contained in the printed document signed by Oval Nominees Limited as the
sole member of the Company be and they are approved and adopted as the articles of association of
the Company in substitution for and to the exclusion of the existing articles of association of the
Company

Important:

Please read the notes at the end of this document before signifying your agreement to the
Special Resolution.

The undersigned, being the sole member entitled to vote on the Special Resclution on the Circulation
Date, hereby irrevocably agrees to the Special Resolution

NUNCRY !

duly authonsed signatory
for and on behalf of
Oval Neminees Limited

" E LT

20/05/2014 #218
COMPANIES HOUSE

21123408




Notes

If you agree to the resolution, please indicate your agreement by signing and dating this
document where indicated above and returning 1t to the Company by delivering the signed
copy to Osborne Clarke, 2 Temple Back East, Temple Quay, Bristol marked for the attention of
the Company Secretanal Unit

Please note that return of this document will not be accepted by fax or email.

The resolution will lapse if sufficient votes in favour of it have not been received by the
end of the day which is 28 days after the Circulation Date (the Circulation Date being
counted as day one) Unless you do not wish to vote on the resolution, please ensure that
your agreement reaches the Company on or before this date and time If the Company has
not received this document from you by then you will be deemed to have voted against the
resolution

Once you have signified your agreement to the resoiution such agreement cannot be revoked

21123408



Articles of Association

of

Oval. Norunsss Ly satad

Evolve (Gumley Road) Thurrock Management Company

Limited

Company number 9011658

(Private company hmited by guarantee)

Dated 28 Apnl 2014

Osborne Clarke

2 Temple Back East

Temple Quay

Bnstol

BS16EG

Telephone +44 (0)117 917 3000
Fax +44 (0)117 917 3005



Contents

Part 1 Interpretaton, Lirmitation of Liability and other miscellanecus provisions
1 Defined terms

2 Objects

3 Liabiity of members

Part 2 Directors and Secretary — Directors' powers and responsibilities

4 Directors’ general authonty

5 Members' reserve power

6 Directors may delegate

7 Commiitees

8 Directors to take decisions collectively
9 Unanimous decisions

10 Calbng a directors’ meeting

11 Participation in directors’ meetings

12 Quorum for directors’ meetings

13 Chainng of directors' meetings

14 Casting vote

15 Authornisation of conflicts of interest

16 Directors may have interests and vote and count for quorum
17 Records of decisions to be kept

18 Directors' discretion to make further rules

19 Methods of appointing directors

20 Termnation of director's appointment

21 Drrectors' remuneration

22 Directors' expenses

Alternate directors

23 Appointment and removal of aiternates

24 Rights and responsibilities of alternate directors
25 Termination of alternate directorship

26 Secretary
Part 3 Members — Becomung and ceasing to be a member

27 Applications for membership

28 Termination of membership

Part 4 Decision-making by members ~ Organisation of General Meetings
29 Notice of general meetings

30 Attendance and speaking at general meetings

31 Quorum for general meetings

32 Chairing general meetings

33 Attendance and speaking by directors and non-members

34 Adjournment
35 Voting general

36 Errors and disputes

37 Demanding a poll and procedure on a poll
38 Content of proxy notices

39 Dehvery of proxy notices

40 Revocation of proxy notices

41 Votes of proxies

42 Amendments to resolutions

43 Whitten resolutions of members

Part 5§ Adminisirative Arrangements

44 Company communications

45 Company seals

46 No nght to inspect accounts and other records
47 Indemnity and Funds

48 Insurance

49 Rules

PN NN UNAEDDD DW=




Company number: 3011658

11

The Companies Act 2006

Private company limited by guarantee

Articles of Association
of
Evolve (Gumley Road) Thurrock Management Company Limited

(as adopted by written special resolution passed on 28 Apnl 2014)

Part 1
Interpretation, Limitation of Liability and other miscellaneous provisions
Defined terms
In these articles, unless the context requires otherwise
"Acts” means the Companies Acts and every other statute, order, regulation or other
subordinate legisiation from time to tme in force concerning companies and affecting the

company

"alternate™ or “alternate director” has the meaning set out in article 23 (Appomtment and
removal of alternates)

“appointor” has the meaning set out in article 23 (Appomtment and removal of alternates)

"articles™ means the company's articles of association as altered or vared from tme to time
(and "article” means of a provision of these articles)

"associated company” has the meaning set out In Sechon 256, CA2006

"bankruptey™ includes individual insolvency proceedings in a junsdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy

"CA2006" means the Compamnies Act 2006
"chairman” has the meaning set out in article 13 {Chawing of directors’ meetings)
“chairman of the meeting™ has the meaning set out in article 32 {(Chairing general meetings)

"Companies Acts" means the Companies Acts (as defined in Section 2, CA2006), in so far
as they apply to the company

"conflicted director” has the meaning set out in article 15 (Authonsafion of confiicts of
interestk)

"conflict situation” has the meaning set out in article 15 (Authonsation of conflicts of
interest)
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"Development” means Wilham Ball site, Gumley Road, South Stifford, Essex

"director” means a director of the company, and includes any person occupying the position
of director, by whatever name called

"document” Includes, unless otherwise specified, any summons, notice, order, register,
certificate or other legal process and includes any such document sent or supphed In electronic
form.

“electronic form™ has the meaning set out in Sectian 1168, CA2006

“eligible director” means a director who would have been entitled to vote on the matter had it
been proposed as a resolution at a directors’ meeting (but excluding any director whose vote 15
not to be counted in respect of the resolutton in question)

“"freehold unit” means a residential unit where a freehold transfer has been granted or
assigned to a party who 1s {or will, on completion of the registration of the transfer, be) the
registered propnetor of the unit

"hard copy form™ has the meaning set out in Section 1168, CA2006
“holding company" has the meaning set out in Section 1159, CA2006

“leasehold unit" means a residential unit where a long lease of more than 7 years has been
granted or assigned to a party who I1s (or will, on completon of the registration of the
lease/assignment, be) the registered proprietor of the unit

“member" has the meaning given in Section 112, CA2006

"Managed Property” means all areas and facilites at the Development as are set out n the
transfers andfor leases of the units or in the transfer(s) and/or lease(s) of any block(s) of units
on the Development as being areas and facihibes to be managed by the company to include
(but not be imited to) any external commen areas, landscaped areas, boundary fences or
structures, roads, accessways, footpaths, allocated and wvistor parking spaces, drains,
drainage facilities and attenuation tanks, water and service installations, sewers, street ighting,
secunty and associated facilities at the Development and any other communal facilities on the
Development

"Model Articles™ means the model articles for private companies limited by guarantee as set
out in Schedule 2 to the Companies (Model Articles) Regulations 2008 (S1 2008/3229)

"occupational pension scheme™ has the meaning set out in Section 235(6), CA2006
"ordinary resolution” has the meaning set out in Section 282, CA2006
"parent undertaking™ has the meaning set out in Section 1162, CA2006

"participate™, In relation to a directors' meeting, has the meaning set out in article 11
(Participation in directors’ meetings)

"proxy notice™ has the meaning set out in article 38 (Content of proxy notices)

"retevant director” means any director or former director of the company or an associated
company

“relevant loss" means any costs, charges, losses, expenses and liabilites which have been
or may be incurred by a relevant directer, secretary or other officer in the actual or purported
execution or discharge of his duties or In the actual or purported exercise of his powers n
refation to the affairs of the company, any assoctated company or any pension fund (including
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any cccupatiomail pension.scheme) or employees' share scheme of the company or associated
company

“special resolution™ has the meaning set out in Sectton 283, CA2006
"subsidiary™ has the meaning set out in Section 1159, CA2006
"subsidiary undertaking” has the meaning set out in Section 1162, CA2006

“unit” means any residential unit compnsed in any property held, managed or administered by
the company

"unitholder” means.-

a) (in the case of a leasehold unit} the person or persons (other than the company) who shall
be the tenant for the time being under a long lease of more than 7 years of that unit, or

b) (i the case of a freehold unit) the person or persons (other than the company) who holds
the freehold of that unit, and

so that whenever two or more persons are for the time being joint unitholders of a unit they
shall for all purposes of these articles be deemed to constitute one unithelder provided that (for
the avoidance of doubt) a person or persons occupying a unif either by way of a penodic
tenancy (including an assured or assured shorthold tenancy) or pursuant to a shared
ownership lease (save where the tenant has starrcased out and acquired 100% of the interest
in the shared cwnership lease) shall not be a unitholder

“working day"” has the meaning set out in Section 1173, CA2006

"writing" means the representahon or reproduction of words, symbols or other information in
a visible form by any methaod or combination of methods, whether sent or supplied in electronic
form or otherwise and "written” shall be construed accordingly

Unless the context otherwise requires, {or unless otherwise defined or stated in these articles),
other words or expressicns contained in these articles bear the same meaning as in CA2006
as In force on the date when these articles become binding on the company

The Model Articles shall not apply to the company and these articles shall be the articles of
association of the company {to the exclusion of any other regulations set out 1n any statute,
statutory instrument or other subordmate legislation from time to ttme 1n force)

References n these articles to a document or information being sent or supphed by or to a
company (including the company) shall be construed in accordance with the provisions of
Section 1148(3), CA2006 and any reference to "sent” or suppled” {or other similar term) shall
be construed in accordance with the provisions of Section 1148(2), CA2006

Objects

The cobjects of the company are restncted to

acquinng, holding, managing and administenng the Managed Properly either on its own
account or as trustee, nominee or agent of any other company or person,

acquinng and deahlng with and taking options over any property, real or personal, including the
Managed Property, and any nghts or privileges of any kind over or In respect of any property,
and to improving, developing, selling, leasing, accepting, surrendenng ar dispesing of or
atherwise dealing with 2ll or any part of such property and any and all nghts of the company
therein or thereto,
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collecting all rents, charges and other income and to paying any rates, taxes, charges, duties,
levies, assessments or other outgoings of whatsoever nature charged, assessed, or imposed
on or In respect of the Managed Property or any part of It,

providing services of every description in relation to the Managed Property and to maintaining,
repainng, renewing, redecorating, repainting, cleaning, constructing, altenng and adding to the
Managed Property and to arranging for the supply to it of services and amenites and the
maintenance of the same and the cultivatton, maintenance, landscaping and planting of any
land, gardens and grounds compnsed in the Managed Property and to entening into contracts
with builders, tenants, contractors, managing agents and others and to employing appropnate
staff and managing or other agents accordingly,

insuring the Managed Property or any other property of the company or in which it has an
interest against damage or destruction and such other nsks as may be considered necessary,
appropnate or destrable and to insunng the company against pubhc liabiity and any other nsks
which it may consider prudent or desirable to insure against, and

establishing and maintaining capital reserves, management funds and any form of sinking fund
in order to pay or contnbute towards all fees, costs, and other expenses incurred in the
implementation of the company's objects and to requinng the members of the company to
contrnibute towards such reserves or funds at such times, 1n such amounts and in such manner
as the company may think fit and to investing and dealing in and with such moneys not
immediately requtred 1n such manner as may from time to time be determined

Liab:ility of members

The hability of each member is imited to £1, being the amount that each member undertakes
to contribute to the assets of the company in the event of its being wound up while he 1s a
member or within one year after he ceases to be a member, for

(a) payment of the company's debts and habilities contracted before he ceases to be a
member,
(b) payment of the costs, charges and expenses of winding up, and
(c) adjustment of the rights of the contnbutones among themselves
Part 2

Directors and Secretary — Directors’ powers and responsibilities

Directors’ general authority

Subject to these articles, the directors are responsible for the management of the company's
business, for which purpose they may exercise all the powers of the company The directors
have authonty to exercise any powers of the company which are necessary/incidental to the
promation of any or all of the objects of the company set out at article 2

Members' reserve power

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

No such special resolution invalidates anything which the directors have done before the
passing of the resclution

Directors may delegate

Subject to these articles, the directors may delegate any of the powers which are conferred on
them under these articles
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(a) to such person or committee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d) In relation to such matters or terntones, and

(e) on such terms and conditons,

as they think fit (including whether any such delegation shall be made either collaterally with or
to the exclusion of the powers otherwise conferred on the directors under these articles)

If the direclors so specify, any such delegation may authonse further delegation of the
directors' powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Committees to which the directors delegate any of their powers may consist of one or more co-
opted persans other than directors on whom voting rnights may be conferred as members of the
comimittee, provided that the number of co-opted members of the committee shall be less than
one-half of the total number of members of the committee and so that no resolution of the
committee shall be effective untess a majonty of the members of the committee voting on the
resolution are directors

Committees to which the directors delegate any of therr powers must follow procedures which
are based as far as they are applicable on those provisions of these articles which govern the
taking of decisions by directors

The directors may make rules of procedure for all or any committees which prevail over rules
denved from these articles If they are not consistent with them

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors must
be either a majonty decision at a meeting or a decision taken in accordance with article 9

If
(a) the company has only one director for the time being, and
{b) no provision of these articles requires it to have more than one director,

save as provided otherwise in these arhcles the general rule does not apply, and the director
may (only for so long as he remains the sole director) take decisions without regard to any of
the provisions of these articles relating to directors’ deciston-making

Unanimous decisions

A decision of the directors 1s taken in accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resclution In writing, where each eligible director has
signed one or more coples of it or to which each eligible director has otherwise indicated
agreement in wning

A decision may not be taken in accordance with this article 9 if the eligible directors would not
have formed a quorum at a directors' meeting held to discuss the matter in question
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Calling a directors” meeting

Any director may call a directors' meeting by giving nofice of the meeting to the directors or by
authonsing the company secretary (If any) to give such notice

Notice of any directors’ meeting must indicate

(a) its proposed date and time,

(b) where 1t 1s to take place, and

(c) if it 1s anticipated that directors participating in the meeting will not be in the same
place, how it 15 proposed that they should communicate with each other dunng the
meeting

Save as otherwise provided in these articles, notice of a directors' meeting must be given to
each director, but need not be 1n wnting

Notice of a directors’ meeting need not be given to directors who wave therr entittement to
notice of that meeting, by giving notice to that effect to the company not more than 7 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 it

Participation in directors’ meetings

Subject to these articles, directors participate in a directors’ meeting, or part of a directors’
meeting, when

(a) the meeting has been called and takes place in accordance with these articles, and

(b) they can each communicate orally, including by means of telephone, video conference
or other audio or audio-visual hnk to the others any information or opimions they have
on any particuiar item of the business of the meeting

In determining whether directors are participating in a directors' meeting, it I1s irretevant where
any director 1s or how they communicate with each other, provided that all persons
participating 1n the meeting can hear each other

If all the directors participating in a meeting are nat in the same place, they may decide that the
meeting 1S to be treated as taking place wherever any of them is

Quorum for directors’ meetings

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

Subject to Section 175(6), CA 2006, the quorum for directors’ meetings may be fixed from time
to ime by a decision of the directors, and unless otherwise so fixed it shall (save as provided
in article 12 3 or any other provisions of these articles) be two

In relation to any meeting (or part of any meeting) held pursuant fo article 15, If, at the relevant
time, the company has only one director other than the conflicted director, the quorum for such
meeting (or the part thereof dealing with the authornisation pursuant to article 15) shall be one
eligible director

If the total number of directors for the tme being i1s less than the quorum required, the
directors must not take any decision other than a decision

(a) ta appaint further directors, or
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{b) to call a general meeting so as to enable the members to appoint further directors
Chainng of directors’ meetings

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 unwilling to chair a directors’ meeting or 15 not participating in a directors’
meeting within ten minutes of the time at which it was o start or, if at any time dunng the
meetng, the charman ceases {o be a participating director, the participating directors must
appoint one of themselves to chair it {or chair such part of it in relation to which the chairman
ceases to be a participating director, as the case may be)

Casting vote

Subject to article 14 2, if, at a meeting of the directors, the numbers of votes for and against a
proposal are equal, the chairman or other director appotnted to chair the meeting pursuant to
article 13 4 shall have a casting vote

At a meeting of the directors (or any part thereof), the chairman or other director appeinted to
chair the meeting pursuant to article 13 4 shail not have a casting vote 1n respect of any
proposal where the numbers of votes for and against are equal if, in relation to such proposal,
such chairman or other director appointed to chair the meeting 1s not an eligible director

Authorisation of conflicts of interest
Subject to and in accordance with the CA2006

{a) the directors may authonse any matter or situation ansing on or after 1 October 2008
in which a dwector (the "conflicted director”) has, or can have, a direct or indirect
interest that conflicts, or possibly may confict, with the interests of the company
{including, without mitation, in relation to the exploitation of any property, information
or opportunity, whether or not the company could take advantage of it} and for this
purpose a confiict of interest includes a conflict of interest and duty and a conflict of
duties (the "conflict situation"),

{b) any authorisation given in accordance with this article 15

)] may be made on such terms and subject to such conditions and/or imitations
as the directors may, in ther absolute discretion, determine (including, without
hmitation, excluding the conflicted director and any other interested director
from certain directors’ meetings, withholding from him or them certain board
papers or other papers and/or denying him or them access to certain
confidential company information) and such terms, conditions and/or
himitations may be imposed at the time of or after the authonsation and may
be subsequently vaned or terminated, and

{n) shall be effective only if

(A) any requirement as to the quorum at any meeting of the directors at
which the matter 15 considered 1s met without counting either the
canficted director or any other interested director; and

(B) the matter or situatton was agreed to and any relevant resolution was
passed without counting the votes of the conflicted diector and
without counting the votes of any other interested director (or such
matter or situation wouid have been so agreed and such relevant
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resolution would have been so passed if thewr votes had not been
counted), and

{c) in considernng any request for authonsation in respect of a conflict situation, the
directors shall be entitled to exclude the conflicted director from any meeting or other
discussion (whether oral or wntten) concerning the authonsation of such conflict
situation and they shall also be entitled to withhold from such confiicted director any
board papers or other papers concerning the authornisation of such confiict situation

If any conflict situation 1s authonsed or otherwise permitted under these articles, the conflicted
director (for as long as he reasonably beheves such conflict situation subsists)

(a) shall not be required to disclose to the company (including the directors or any
committee) any confidential information relating to such conflict situation which he
obtains or has obtained otherwise than i his capacity as a director of the company,
to make such disclosure would give nse to a breach of duty or breach of obhgation of
confidence owed by him to another person in relaton to such matter, office,
employment or position,

{b) shall be entitled to attend or absent himself from all or any meetings of the directors
(or any commuttee} at which anything relating to such conflict situation will or may be
discussed, and

{c) shall be entitted to make such arrangements as he thinks fit to receive or not to
receive documents or information (iIncluding, without imitation, board papers (or those
of any committee of the directors)) relating to any such confiict situation and/or for
such documents or information to be receved and read by a professional adviser on
his behalf,

and in so doing, such conflicted director shall not be in breach of any general duty he owes to
the company pursuant to Sections 171 to 177 (inclusive), CA2006 and the provisions of this
article 15 shall be without prejudice to any equitable principle or rule of law which may excuse
the conflicted director from disclosing information or alttending meetings or receiving
documents or information, n circumstances where such disclosure, attendance or receipt
would otherwise be required under these articles

For the purposes of this article 15, an interest of a person who 1s, for any purpose of the
CA2006 (excluding any statutory modfication thereof not in force when this regulation
becomes binding on the company), connected with a director shall be treated as an interest of
the director and, Iin relation to an alternate director, an interest of his appointor shall be treated
as an interest of the alternate director without prejudice to any interest which the alternate
director has otherwise

Directors may have interests and vote and count for quorum

Provided permitted by the Acts, and provided he has disclosed to the other directors the nature
and extent of his interest pursuant to Section 177 or 182, CA2006 or otherwise pursuant to
these articles (as the case may be), a director, notwithstanding his office

(a) may be a party to, or otherwise directly or indirectly interested in any contract,
arrangement, transaction or proposal with the company or in which the company 1s
otherwise Iinterested and may hold any other office or posiion of profit under the
company (except that of auditor or of audtor of a subsidiary of the company) in
addition to the office of director and may act by himself or through his firm in a
professional capacity for the company and in any such case on such terms as to
remuneration and otherwise as the directors may arrange either in addition to or in lieu
of any remuneration provided for by any cther article,

{b) may be a member, director or other officer of, or employed by, or hold any other office
or position with, or be directly or indirectly interested in any contract, arrangement,
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transaction or proposal with or a party to or otherwise directly or indirectly interested in,
any subsihary and subsidiary undertaking of the company or any parent undertaking
of the company and any of such parent undertaking's subsidianes or subsidiary
undertakings or any other body corporate promoted by the company or in which the
company 1s otherwise interested,

(c) shall not, by reason of his office, be ltable to account to the company for any dividend,
profit, remuneration, superannuation payment or other benefit which he dernves from

n any matter, office, employment or position which relates to a conflict situation
authonsed in accordance with article 15, or

(n) any office, employment, contract, arrangement, transaction or proposal or
other interest permitted pursuant to paragraphs (a) and (b) of this article,

and no contract, arrangement, transaction or propasal shall be avoided on the grounds of any
director having any such interest or recewving any such dividend, profit, remuneration,
superannuation, payment or other benefit authonsed in accordance with article 15 or permitted
pursuant to paragraphs (a) and (b) of this article and the receipt of any such dividend, profit,
remuneration, superannuation payment or other benefit so authonsed or permitted shall not
constitute a breach of the duty not to accept benefits from third parties as set out in Section
176, CA2006

For the avoidance of doubt, a director may be or become subject to one or more canflict
sstuations as a result of any matter referred to 1n paragraph 16 1(b) of article 16 1 without
requinng authonsation under the provisions of article 15 provided he has declared, as soon as
reasonably prachcable, the nature and extent of his interest in the conflict situatton The
provisions of Sechon 177(2), Section 177(3), Section 177(9), Sechon 177(6), Section 184 and
Section 185, CA2006 shall be applied (with any necessary modifications) in respect of any
such declaration

Subject to Section 175(6), CA2006 and article 15 1(b} above, and save as otherwise provided
in these articles, a director may vote at any meeting of the directors or any meeting of any
committee of which he 1s a member on any resolution and a director may participate in the
transaction of the business of the directors and count in the quorum at any such meeting of the
directors or meeting of any committee of which he 1s a member notwithstanding that it
cencerns or relates in any way to a matter in which he has directly or indirectly any kind of
interest or duty This article does not affect any obligation of a director to disclose any such
interest, whether pursuant to Section 177, CA2006, Section 182, CA2006 or otherwise

Subject to article 16 5, f a questien arises at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the queston may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the charman i1s to
be final and conclusive {except In a case where the nature or extent of any interest of the
director has not been fairly disclosed)

If any question as to the nght to participate in the meeting (or part of the meeting) should anse
in respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman i1s not to be counted as participating In the meeting
(or that part of the meeting) for voting or quorum purposes

For the purposes of this article 16, an interest of a person who 1s, for any purpose of the
CA2006 (excluding any statutory modification thereof not in force when this regulation
becomes binding on the company), connected with a director shall be treated as an interest of
the director and, in relation to an alternate director, an interest of s appointor shall be treated
as an interest of the alternate director without prejudice to any interest which the alternate
director has otherwise
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Records of decisions to be kept

The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majonty decision taken by the
directors  Notwithstanding the provisions of article 8, where the company only has one
director, the provisions of this article 17 shall apply to any decision taken by such director,
howsoever taken by him

Directors' discretion to make further rules

Subject to these 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

Methods of appointing directors

A person who 1s deemed appointed as a first director of the company on tncorporation
pursuant to section 16(6), CA2006 shall have the nght to appoint any person as a director, and
any such person so appointed has the same power to appoint any person to become a director
as if he hmself had been a first director of the company

Save for persons who are deemed to have been appomnted as the first directors of the
company on incorporation pursuant to section 16(6), CA2006, and any persons who may be
appointed by such directors or persons appointed by them under arlicle 19 1 as additional
directors, no person who 1s not a member of the company or a corporate representative of a
member i1s eligible to hold office as a director

Any member or corporate representative of a member who 1s withing to act as a director, and 1s
permitted by law to do so, may be appointed to be a director

(a) by ordinary resolution, or
(b} by a decision of the directors

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the personal representatives or trustee in bankruptcy of the last member to have
died or to have had a bankruptcy order made against him, as the case may be, shall have the
nght, by notice in wnhng to the company, to appoint any one person to be a director provided
such person is a natural person in accordance with Section 155, CA2006 and provided such
person I1s willing to be so appointed and 1s otherwise permitted by law to be a director of the
company

For the purposes of article 19 4, where two or more members die in circumstances rendering it
uncertain who was the last to die, a younger member 1s deemed to have survived an older
member

Termination of director’s appointment

A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the CA2006 or Is
prohibted from being a director by law,

(b} a bankruptcy arder 1s made against that persoen,

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

(d) a registered medical practhoner who s treating that person gives a wntten opinion to

the company stating that that person has become physically or mentally incapable of
acting as a director and may reman so for more than three months,
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(e) by reason of that person's mental health, he 1s admitted to hospial in pursuance of an
application for admission for treatment under any mental health legisiation for the time
being in force in any part of the United Kingdom or a court having Junsdicton (whether
in the United Kingdom or elsewhere) makes an order which wholly or partly prevents
that person from personally exercising any powers or nghts which that person would
otherwise have,

{]] notification I1s received by the company from the director that the director 1s resigning
from office, and such resignation has taken effect in accordance with its terms,

(9) that person has, for more than six consecutive months, been absent without
permission of the directors from meetings of directors held dunng that penod and the
directors make a decision that that person's office be vacated, or

{h) he, or the member of which he I1s the corporate representative, ceases to be a
member, provided that this article 20 1(h) shail not apply to any person who 1s deemed
appointed as a first director of the company on incorporation or I1s appointed pursuant
to article 19 1

Directors’ remuneration

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company,

(provided that any remuneration for ther services to the company as directors pursuant to
article 21 2(a) shall not exceed £10,000 per annum for each director)

Subject to the articles, a director's remuneration may
(a) take any form, and

(b) include any arrangements in connecton with the payment of a pension, allowance or
gratuily, or any death, sickness or disability benefits, to or in respect of that director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day
Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company's

subsidianes or of any other body corporate in which the company 15 interested

Directors' expenses

The company may pay any reasonable expenses which the directors and the company
secretary (If any) properly incur in connection with their attendance at (or returning from)

(a) meetings of directors or committees of directors,
(b) general meetings, or
{c) separate meetings of the holders of debentures of the company,

or otherwise in connection with the business of the company, the exercise of thewr powers and
the discharge of their duties and responsibilitres 1n relation to the company
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Alternate directors
Appointment and removal of alternates

Any director (other than an alternate director) (the "appointor”) may appoint as an alternate
any other director, or any other person who 1s willing to act, to

{a) exercise that director's powers, and
(b} carry out that director's responsibiities,

in relation to the taking of decisions by the directors in the absence of the alternate’s appointor
A person (whether or not otherwise a director) may be appointed as an alternate by more than
one appointor

Any appointment or removal of an alternate must be effected by notice in wnting to the
company signed by the appontor, or in any other manner approved by the directors

The notice must identify the proposed alternate and, in the case of a notice of appaintment,
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 aiternate directors

Except as these articles specify otherwise, an alternate directer has the same nghts in relation
to any directors' meeting, directors’ wnitten resolution or any other directors’ decision-making
as the alternate’'s appomntar, including, but not mited to, the nght to receive notice of all
meetings of directors and all meetings of committees of directors of which his appointor is a
member

Except as these articles specify otherwise, alternate directors

{a) are deemed for all purposes to be directors,

{(b) are hable for their own acts and omissions,

{c) are subject to the same restnctions as their appointors, and
(d) are not deemed to be agents of or for their appointors

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

(a) may be counted as participating for the purposes of determining whether a quorum 1s
participating (but only f that person's appointer 1s not participating), and

(b) may participate in a unammous decision of the directors {(but only If that person's
appaintor 1s an ehlgible director in respect of such decisions and only if that person's
appointor does not participate),

provided that (notwithstanding any other prowision of these articles) such person shall not be
counted as mare than one director for the purposes of paragraphs (a) and (b} above

A director who 1s also an alternate for one or more directors 1s entitled, in the absence of the
relevant appointor, to a separate vote on behalf of each appointor in addstion to tis own vote
on any decision of the directors (provided the relevant appomtor 15 an eligible director n
relation to that decision) but shall not count as more than one director for the purposes of
determining whether a quorum 1s present

An altermate director 1s not enbtled to receve any remuneration from the company for serving
as an alternate director except such part of the alternate's appointor's remuneration as the
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appaintor may direct by notice in wnting made to the company Notwithstanding any other
provision of these articles, an alternate director shall not be entitled to vote on any resolution
relating to the remuneration of an alternate director (whether himself or others)

Termination of alternate directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate’s appointor revokes the appointment by notice to the company in
wnting specifying when it 1s to terminate,

(b) on the occurrence, In relation to the alternate, of any event which, if it occurred In
relation to the alternate's appointor, would result in the termination of the appointor's
appointment as a director,

{c) on the death of the alternate's appointor, or
(d) when the alternate’s appointor ceases to be a director for any reason
Secretary

The directors may appoint any person who i1s willing to act as the secretary of the company on
such terms (including, but not imsted to, term of office and remuneration) and subject to such
condrtions as they may think fit and from ttme to time remave such person and, If the directors
determine, appoint a replacement secretary of the company, in each case by a decision of the
directors

Part3
Members — Becoming and ceasing to be a member
Applications for membership

The subscnbers to the Memorandum of Association of the company must be registered as the
first members of the company A subscnber may nominate any person to become a member
and any such person {other than a unitholder) so nominated has the same power to nominate
any persen to become a member as if he himself had been a subscnber

A mortgagee in possession is entitled to be registered as a member in place of a unitholder on
serving a notice in wnting to the company requesting such registration, together with a
certificate confirming that possession has been taken of that unitholder's unit and an official
copy of the Charges Register of Title to the unit showing the mortgagee in possession as the
registered proprietor of the charge under which possession was taken On service of such
notice and accompanying documents, the unithalder shall automatically cease to be a member
and the mortgagee in possession shall be entered in the register of members of the company
in place of the unitholder

Each unitholder shall apply to become a member of the company For the avoidance of doubt,
if a umitholder has signed a lease andfor transfer of a unit which states that they shall become
a member of the company, that shall be treated by the directors as an applcation for
membership

The directors shall approve for membership

(a) any nomination made pursuant to article 27 1,
(b) any application duly completed by a unitholder, and
(c) any mortgagee in possession who has complied with the requirements of article 27 2
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Save as set out In article 27 1, no person who 1s not a unitholder or a mortgagee In possession
shall become a member of the company

If a member dies or is adjudged bankrnupt, his legal personal representative or representatives

or his trustee in bankruptcy shall be entitled to be registered as a member of the company,
provided he or they shall for the time betng be a unitholder

Termination of membership

A member may not withdraw from membership of the company so long as he remains a
unitholder

Membership of the company shall automatically terminate when a member ceases to be a
unitholder, provided that this article 28 2 shall not apply to any person who I1s a subscnber to
the Memorandum of Asscciation or 1s nominated to be a member pursuant to article 27 1
Membership I1s not transferable
Part 4

Decision-making by members — Organisation of General Meetings
Notice of general meetings
A general meeting of the company (other than an adjourned meeting) shall be cailed by notice
of at least 14 clear days (that 15, excluding the date on which the notice 1s given and the date
on which that 14 day period expires) but a general meeting may be called by shorter notice if 1t
IS so agreed by a majonty in number of the members having a nght to attend and vote being a
majonty together holding not less than ninety percent of the total voting nghts at that meeting
of alf the members

Every notice convening a general meeting shall specify

(a) the place, the date and the time of the meeting,
(b) the general nature of the business to be dealt with at the meeting,
{c) If the meetbing 1s convened to consider a special resolution, the text of the resolution

and intention to propose the resolution as a special resolution, and

(d) with reasonable prominence, that a member is entitled to appaint another person (who
does not have to be a member) as his proxy to exercise all or any nghts of his to
attend, speak and vote at the meeting

The notice shall be given to the members {other than any who under the prowvisions of these
articles are not entitled to recewve notice from the company), to the directors and to the auditors
and iIf more than one for the time being, to each of them

Subject to the provistons of these articles, notice of a general meeting of the company may be
given

(a) in hard copy form,
{b) in electronic form, or
{c) by means of a website,

or partly by one such means and partly by another and the provisions of article 44 shall apply
accordingly
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The accidental fallure to give notice of general meeting or, In cases where it 1s mtended that it
be sent out with the notice, an instrument of proxy, or to give notice of a resolution intended to
be moved at a general meeting to, or the non-receipt of any of them by, any person or persons
entitled to recewe the same shall not invalidate the proceedings at that meeting and shall be
disregarded for the purpose of determining whether the notice of the meeting, instrument of
proxy or resolution were duly given

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person 1s In a
positon to communicate {o all those attending the meeting, dunng the meeting, any
information or opintons 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

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

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

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise therr nghts to speak or vote at it

In determining attendance at a general meeting, 1t 1s immatenal whether any two or mare
members attending it are in the same place as each other

Two or more persons who are not 1n the same place as each other attend a general meeting if
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 o exercise them

Quorum for general meetings

No business, other than the appointment of the chairman of the meeting, 1s to be transacted at
a general meeting unless the persons attending it constitute a quorum when the meeting
proceeds to business

Whenever the company has only one member, the member present (being an individual) in
person or by proxy, or (being a corporation) by a duly authonsed representative or by proxy,
shall be a quorum Subject {o the provisions of Section 318(2), CA2006, whenever the
company has two or more members, two persons enfitled to vote upon the business to be
transacted (each being a member (being an indiidual) present in person or by proxy, or (being
a corporation) present by a duly authonsed representative or by proxy), shall be a quorum

Chainng general meetings

If the directors have appointed a chawrman, the chairman shall char general meetings If
present and willing to do so

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

(a) the directors present, or
(b} (f no directors are present), the meeting
must appoint a director or member {(which may include any proxy appointed by a member) to

char the meeting, and the appointment of the chairman of the meeting must be the first
business of the meeting
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The person chaining a meeting in accordance with this article 1s referred to as "the charman of
the meeting”

Attendance and speaking by directors and non-members
Directars may attend and speak at general meetings, whether or not they are members

The chairman of the meeting may permit other persons who are not members of the company
fo attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the meeting

was due to start do not consttute a quorum, or If dunng a meeting a quorum ceases to be

present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum is present If

(a) the meeting consents to an adjournment, or

(b) it 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 in an orderly manner

The charman of the meeting must adjourn a general meeting f directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(a) either specify the time and place to which it i1s adjourned or state that it I1s to continue
at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which have
been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (that I1s, excluding the day
of the adjourned meeting and the day on which the notice i1s given)

(a) to the same persons to whom notice of the company's general meetings I1s required to
be given, and

(b) contaiming the same information which such notice I1s required to contain

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

If a quorum 1s not present at any such adjourned meeting within haif an hour from the time
appointed for that meeting, or If, dunng the meeting, a quorum ceases to be present, the
meehng shall be dissolved

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll s duly demanded in accordance with these articles

Subject to article 35 3 below, on a resolution on a show of hands at a general meeting oron a
poll taken at a meeting, each member (whether present in person, by proxy or by authonsed
representative} has one vote in respect of each unit in which that member has a freehold or
leasehold interest
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Iif and for so long as unitholders do not exist In respect of every unit, those members who are
subscrnbers to the Memorandum of Association or who became members as a result of having
been nommated under articte 27 1 above or, If there 1s only one such member or person
norminated under article 27 1 above, that member, shall, either jointly if there 1s more than one
such member, or alone, If there 1s only one such member, have, on a resalution on a show of
hands at a general meeting or an a poll taken at a general meeting, three votes in respect of
every unit in addition to any vote or votes they may have as members

Errors and disputes

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

Any such objection must be referred to the charrman of the meeting whose decision i1s final
and conclusive

Demanding a poll and procedure on a poll
A poll on a resalution may be demanded
(a) n advance of the general meeting where it 1s to be put to the vote, or

{b) at a general meeting, either before a show of hands on that resolution or iImmediately
after the result of a show of hands on that resolution is declared

A poll may be demanded by

(a) the charrman of the meeting,

(b) the directors,

(c) two or more persons having the night to vote on the resclution, or

(d} 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

A demand for a poll may be withdrawn if
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal,

and a demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made

Polls must be taken immediately and in such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only valdly be appointed by a notice in wnting (a "proxy notice™) which

{a) states the name and address of the member appointing the proxy,

(b} tdentifies the person appainted to be that member's proxy and the general meeting in
refation to which that person 1s appointed,

{c) 1s signed by or on behalf of the member appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and
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(d) 1s delivered to the company n accordance with these articles and any instructions
contained in the notice of the general meeting to which they relate

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 them is to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

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

(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relaton to any adjoumment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

The appointment of a proxy and the power of attorney or other authonty (if any) under which it
Is signed (or a copy of such authonty certified notanally or in some other way approved by the
directors) shall be sent or supphed in hard copy form, or (subject to any conditions and
hkmitattons which the directors may specify) in electronic form

(a) to the registered office of the company, or

(b) to such other address (including electronic address) as I1s specified in the notice
convening the meeting or i any instrument of proxy or any invitation to appoint a proxy
sent or supplied by the company in relatton to the meeting, or

(c) as the directors shall otherwise direct,

to be received before the time for the holding of the meeting or adjourned meeting to which it
relates aor, in the case of a poll taken after the date of the meeting or adjourned meeting,
before the time appointed for the poll

Any instrument of proxy not s¢ sent or supplied or receved shall be invahd unless the directors
at any time prior to the meeting, or the chairman of the meeting at the meeting, in their or hrs
absolute discretion, accept as vald an instrument of proxy where there has not been
compliance with the prowisions of this article and such proxy shall thereupon be vald
notwithstanding such default

A person who 1s entitled to attend, speak or vote (either on a show of hands or an a poll) at a
general meeting remams so entitied in respect of that meeting or any adjournment of it, even
though a vaild proxy notice has been delivered to the company by or an behalf of that person

If a proxy notice 1s not executed by the person appointing the proxy, it must be accompanied
by wniten evidence of the authonty of the person who executed it to execute it on the
appointor's behalf

Revocation of proxy notices

The valhdity of

(a) a vote given or poll demanded in accordance with the terms of an appointment of a
proxy, or

(b) anything done by a proxy acting as duly appointed chairman of a meeting, or

(c) any decision determining whether a proxy counts in a8 quorum at a meeting,
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shall not be affected notwithstanding the death or mental disorder of the appointor or the
revocation of the appointment of the proxy (or of the authonty under which the appointment of
the proxy was executed), unless notice 1n wniting of such death, mental disorder or revocation
shall have been

{n sent or supphed to the company or any other person as the company may
require In the notice of the meeting, any instrument of proxy sent out by the
company n relaton to the meeting or in any invitation to appoint a proxy
iIssued by the company n relation to the meeting, in any manner permitted for
the sending or supplying of appointments of proxy pursuant to these articles,
and

{n) received at the registered office of the company (or such other address
(including electronic address) as has been designated for the sending or
supplying of appointments of proxy), before the time for the holding of the
meeting or adjourned meeting to which it relates or, in the case of a poll taken
after the date of the meeting or adjourned meeting, before the tme apponted
for the poll

Votes of proxies

The company shali be under no obligation to ensure or otherwise venfy that any votes(s) cast
by a proxy are done so In accordance with any such mnstructons given by the member by
whom such proxy i1s appointed in the event that a vote cast by such proxy is not done so in
accordance with the instructions of the member by whom such proxy 1s appointed, such vote
shall not be deemed to be invahd

On a vote on a resolution on a show of hands, where a proxy 1s appointed by more than one
member (provided that, where some only of those members by whom the proxy 1s appointed
instruct the proxy to vote in a particular way, those members all instruct such proxy to vote n
the same way on a resolution (either "for” or "against’)) such proxy shall be entitled to cast a
second vote the other way in relation to any discretionary vote(s) given {0 him by other
members by whom such proxy 1s appointed

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution i

(a) notice of the proposed amendment 1s gwen to the company in wnting by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later tme as the chairman of the
meeting may determine), and

(b) the proposed amendment does not, in 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, if

(a) the chaiman of the meeting proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

{b) the amendment does not go beyond what I1s necessary {o cormect a grammatical or
other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly dectdes that an amendment to a
resolution 1s out of order, the chairman’s error deoes not iInvahdate the vote on that resolution
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Written resolutions of members

A written resolution proposed in accordance with the prowvisions of Chapter 2 of Part 13 of the
CA2006 shall lapse if # 15 not passed before the period of 28 days beginming with the
circulation date (as such 1s construed pursuant to Section 290, CA2006)

Subject to article 43 3, on a written resolution, each member has one vote In respect of each
urut In which that member has a freehold or leasehold interest

If and for so long as unitholders do not exist in respect of every unit, those members who are
subscnbers to the Memorandum of Assoctation or who became members as a result of having
been nominated under article 27 1 above or, if there 1s only one such member or person
nominated under article 27 1 above, that member, shall, either jointly if there 1s more than one
such member, or alone, if there i1s only one such member, have, on a written resolution, three
votes in respect of every unit in addition to any vote or votes they may have as members

Part 5
Administrative Arrangements

Company communications

Subject to the provisions of the Acts (and save as otherwise provided 0 these articles), any
document or information required or authonsed to be sent or supplied by the company to any
member or any other person (including a director) pursuant to these articles, the Companies
Acts or any other rules or regulations to which the company may be subject, may be sent or
supplied in hard copy form, in electronic form, by means of a website or in any other way in
which documents or information may be sent or supphed by the company pursuant to the
Companies Acts

Subject to the articles, any notice ar 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 the means
by which that director has asked to be sent or supphed with such notices or documents for the
time being

The provisions of CA2006 which apply to sending or supplying a document or information
required or authornised to be sent or supplied by the Companies Acis by making it available on
a website shall, mutatis mutandis, apply to the sending or supplying of any document or
information required or authensed to be sent by these articles or any other rules or regulations
to which the company may be subject, by making it avallable on a website

The company may send or supply any document or information to a member or any other
person (including a director) pursuant to these articles, the Companies Acts or any other rules
or regulations to which the company may be subject, either personally, or by post in a prepaid
envelope addressed to the member (or such other person) at his registered address or at his
address for service, or by leaving It at that address or any other address for the time being
notified to the company by the member (or such other person) for the purpose, or by sending
or supplying it using electronic means to an electronic address for the time being notified to the
company by the member (or such other person) for the purpose, or by any other means
authonsed In wniting by the member {(or such other person) concerned

A member whose registered address 1s not within the United Kingdom and who gives the
company an address withun the United Kingdom to which documents or information may be
sent or supplied to him or gives an electronic address to which documents or information may
be sent or supplied using electronic means, shall be entitied to have documents or information
sent or supplied to im at that address, but otherwise no such member shall be entitted to
receive any document or information from the company

If, on at least 2 consecutive occasions, the company has attempted to send any document or
information by electronic means to an address specified (or deemed specified) for the purpose
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and a delivery failure (or other similar) notification has been received by the company, the
company thereafter shall send documents or information 1n hard copy form or electronic form
(but not by electronic means) to such member at his registered address or address for service
within the United Kingdom (whether by hand, by post or by leaving it or them at such address),
in which case the provisions of article 44 7 shall apply

If on 3 consecuttive occasions documents or information have been sent or supplied to any
member at his registered address or address for the service of such documents or information
in the United Kingdom but have been returned undelvered, such member shall not thereafter
be entitled to receive any documents or information from the company unti he shall have
communicated with the company and supplied in wnting a new registered address or address
within the Umited Kingdom for the service of documents or information or an electronic address
to which documents or iInformation may be sent or supplied using electronic means

Any member present, in person or by proxy, at any meeting of the company, shall be deemed
to have received due notice of such meeting and, where requisite, of the purposes for which
such meeting was called

Save as provided otherwise mn these articles, any document or information addressed to a
member {or other person to whom such document or information 1s required or authonsed to
be sent pursuant fo these articles, the Compantes Acts or otherwise) at his registered address
or address for service {Iin the case of a member, in the United Kingdom) or electronic address,
as the case may be, shall

(a) if hand delivered or left at a registered address or other address for service (in the
case of a member in the United Kingdom), be deemed toc have been served or
delvered on the day on which it was so delivered or left,

(b) if sent or supplled by post (whether in hard copy form or in electronic form), be
deemed to have been received at the expiration of 24 hours after the envelope was
posted,

{c) if sent or supplied by electronic means (other than by means of website), be deemed

to have been received (if sent or supplied between the hoursof 9am and5pm ona
working day} at the time it was sent, or (if sent or supplied at any other ime) at9a m
on the next following working day, and

{d) if sent or supplied by means of a website, be deemed to have been received when the
matenal was first made avaiiable on the website or, If later, when the recipient
recewved (or 1s deemed to have received) notice of the fact that the matenal was
avallable on the website

In calcutating a period of hours for the purpose of article 44 9, no account shall be taken of any
part of a day that I1s not a working day

A director may agree with the company that documents sent to that director 1n a particular way
are to be deemed to have been received within a specified time of therr being sent, and for the
specified ttme to be less than those set out in article 44 9

Subject to article 44 8, in proving such service ar delivery it shall be sufficient to prove that the
envelope containing the document or information was property addressed and put into the post
in a prepaid envelope or, In the case of a document or information sent or suppled by
electronic means, that it was sent or supplied in accordance with guidance i1ssued by the
Institute of Chartered Secretaries and Administrators entitled "Electranic Communications with
Shareholders 2007" (as such gwdance is amended or updated from time to time)

The company shall not be held responsible for any faldure in transmission beyond its

reasonable control and the provisions of article 44 8 to article 44 12 (inclusive) shall apply
regardless of any document or information being returned undelivered and regardless of any
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delivery fallure notification or "out of office” or other similar response and any such “"out of
office" or other similar response shall not be considered to be a delivery failure

Company seals

Any common seal may only be used by the authonty of the directors or a committee of the
directors

The directors may decide by what means and in what form any common seal 1s to be used
Unless otherwise decided by the directars, If the company has a commen seal and it 1s affixed
to a document, the document must also be signed by at least one authonsed person in the

presence of a witness who attests the signature

For the purposes of this article, an authornsed person I1s

{a) any director of the company,
(b} the company secretary (If any), or
(c) any person authonsed by the directors for the purpose of signing documents to which

the common seal 1s appled
No right 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

Indemnity and Funds

471 Subject to arhicle 47 2 {but otherwise to the fullest extent permitted by law) and without

prejudice to any indemnity to which he may otherwise be entitled

{a) a relevant director, secretary or other officer (other than any person engaged as
auditor) of the company or an associated company may, at the discretion of the
directors, be indemnified out of the company's assets against all or any part of any
costs, charges, losses, expenses and habilities incurred by that director, secretary or
other officer

{1 in the actual or purported exercise of tus powers in relation to the affairs of the
company or an associated company, and

() in connection with the activities of the company or an associated company In
its capacity as a trustee of an occupaticnal pension scheme, and

{b) a relevant director, secretary or other officer (other than any person engaged as
auditor) of the company or any holding company may, at the discretion of the directors,
be provided wrth funds to meet any expenditure incurred or to be incurred by him as
provided in Section 205 and/or Sectton 206, CAZ2006 (ar enable him to avaid incurnng
any such expenditure)

This article does not authonise any indemnity or provisicn of funds which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of law

Insurance

Subject to the provisions of the CA2006, the directors may in their absolute discretion decide
to purchase and mamntain mnsurance, at the expense of the company, for the benefit of any
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relevant director, secretary or other officer (other than any person engaged as auditor) of the
company or assoclated company in respect of all or any part of any relevant loss

Rules

The directors may make such rules as they consider necessary or convenient for the proper
conduct and management of the company in particular, and without prejudice to the
generality of the foregoing, the directors may make rules regulating -

(a) the conduct of members of the company in relation to one another, and to the
company's officers and employees,

(b) the setting aside of the whole or any part or parts of any property managed or
administered by the company at any particular time or times or for any particular
PUrpOse Or purposes,

{c) the procedure at general meetings and meetings of the directors and committees of
the company (in so far as such procedure i1s not governed by these articles), and
(d) any and all other matters as are commonly the subject matter of company rules

The directors must adopt such means as they consider sufficient to bnng to the notice of
members of the company all rules made under this article

Any rules made by the directors under this article will be valid and binding as against all
members of the company for so long as such rultes are in force

The company in general meeting may alter or repeal any rules made by the directors In
accoardance with this article

Nothing in this article permits the directors of the company to make any rules which are
inconsistent with or affect or repeal anything in these articles or in any resolution passed by
members of the company or agreement to which Chapter 3 of Part 3 of CA20086 applies
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