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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9132320

The Registrar of Companies for England and Wales, hereby certifies that
1-8 NICHOLLS MEWS MANAGEMENT LIMITED

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

Given at Companies House on 15th July 2014
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In accordance with
s INOT ~
Companies Act 2006 e Z
Application to register a company y
A fee is payable with this form.
Please see "How to pay’ on the last page
¢’ What this form is for X What this form is NOT fc i
You may use this form to register a You cannot use this form { S
prvate or public company a bmited hability partnershi i
this, please use form LL (b Z
] *A3BRX7RF*
z EYY 09/07/2014 #82
COMPANIES HOUSE
Part 1 Company details
m Company name » Filmg m thes form
Please complete in typescnpt or In
To check if a company name 15 available use cur WebCHeck service and select boid black capitals

the 'Company Name Availability Search' oplicn
www.companieshouse.gov.ukfinfo

| Piease show the proposed ¢company name below

Proposed company

|1—8 NICHOLLS MEWS MANAGEMENT LIMITED
aomenfull a

For official use

|
911ARIBR 6T

All fields are mandatory unless
specified of Indicated by *

1 Duplicate names
Duplicate names are not permmitted
Alist of registered names can e found
onour website Thene are vanous rules
that may affect your choice of name
More informationon this is avallable in
our gudance booklet GP1 at
www companieshouse gov uk

Company name restrictions :

Please tick the box only If the proposed company name contains sensitive
or restncted words or expressions that require you to seek comments of a

2 Company name restncbons
A list of sensitive or restncted

| confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with 'Limited’,
'Cyfyngedig’ or permitted alternative

govemment department or cther specified body worts oF expressions that require
consent can be found in our
O | confirm that the proposed company name contains sensitive or restncted guidance booklet GP1 at
words or axpressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
Exemption from name ending with 'Limited’ or 'Cyfyngedig’
Please tick the box if you wish to apply for exemption from the requirement to 3 Name ending exempton
have the name ending with ‘Limited’, 'Cyfyngedig' or pemmitted altemative Only pnvate companies thal are
hited by quarantee and meet other

spectfic requirements are eligible to
apply for this For more detals,
please 9o to our website

Wi companieshouse gov uk

Company type «

Please tick the box that descnbes the proposed company type and members'
liability {only one box must be ticked)

(1 Public imited by shares
[x] Pnvate imited by shares
(] Pnvate iimited by guarantee

[} Pnvate unhmited with share capital
(] Pnvate unimied without share capital

4 Company type
If you are unsure of your company's
type, please 9o to our website
www companieshouse gov uk

Department for Business
Innovation & Shlls

CHFP041 05/12 Version 50
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INO1

Application to register a company

Situation of registered office

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

England and Wales
Wales

Scottand

Northen Ireland

OuoE

1

Regrstered office

Every company must have a
registesed office and this 1s the
address to which the Regestrar will
send comespondence

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

For Welsh, Scotiish or Northem
Ireland companies, the address must
be n Wales, Scotland or Northemn

Bulding name/number

ROSEWQOD

Ireland respectively
Registered office address
Please give the registered office address of your company 2 office address
You must ensure that the address

shown In this section 1s consistent
with the sduation ndicated in

P \Corporate\Tabis\DUNQ1 off

Street | 2A ELLERBY STREET Section AS
r You must provide an address in
England or Wales for companies to
Post town | LONDON be registered n England and Wales
- You must provide an address in
County/Region | Wales, Scotland or Northem Ireland
- for companies to be registered in
. Zostcode [s wifs | [s[e]t] Wales, Soolland or Northem reland
respectively
Articles of association
| Please choose cne option only and tick one box only 3 For details of which company type
. . . . can adopt which modet anicles,
Option 1 I wish to adopt one of the following model articles in s entirely  Please Tick please go 1o our webste
only one box www companieshouse gov uk
[] Pnvate imited by shares
[] Pnvale imited by guarantee
[] Publc company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the addihonal and/for amended provision(s) Please
tick only ome box
[] Pnvate imited by shares
[] Pnvate hmited by guarantee
[C] Public company
Opton 3 | wish to adopt enlirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles «
Please tick the box below if the company's articles are restncted 4 Restnicted artcles
] Restncted company articies are
these contaming provision for
entrenchment For more detalls,
please go 1o our website
www companieshouse gov Uk
CHFP041 0512 Version 5 0 INOA/2
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Application to register a company

Pant 2

Secretary

Proposed officers

two directors, one of which must be an individual

For pnvate companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant detalls Public companies are required to appoint at least one secretary

Prnvate companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Secuon C1; Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointments 1

Please use this section to st all the secretary appointments taken on formation
For a corporate secretary, complete Sectons C1-C5,

Title”

Full forename(s)

Sumame

Former name(s) 2

1 Carporate appomtments
For corporate secretary
gpontments, please complete
Section C1-C5 instead of
Section B

Additonal appomtments

If you wish to appoint more
than one secrelary, please use
the 'Secretary appointments'
continuation page

2 Former name(s}
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to gve
former names unless previously used

for business purposes

Secretary's service address >

Buﬂdlng name/number

3 Serwvice address
Thus 15 the address that will appear

Streel ’ on the public record This does not
have to be your usual residential
’ address
Post town Please state The Company's
l Registered Office’ f your service
County{Reglon l address wilk be recorded in the
proposed company's register
of secretanes as the company's
Postcade T rrrr gt s
Count
o i if you prowde your residental
address here it will appear onthe
public record
B3 Signature «
{ consent to act as secretary of the proposed company named in Section A1 4
The person named above consents
Signature Signatire to act as secretary of the proposed
X contpany
CHFP041 0512 Version 5 0 INO1/3
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Application to register a company

Corporate secretary
Corporate secretary appointments 1
Please use this section to hist all the corporate secretary appointments taken 1 Addinonal appomtments
on formation If you wish to appoint more than one
corporate secretary, please use the
Name of corporate 'Corporate secretary appontments’
bodyffirm contnuation page

Bullding name/number

|
|
|
Street |
|
|
|

Regstered or principal address
Ths 1s the address that will appear
on the public record This address

must be a physical location for the
delivery of documents [t cannot be
& PQ box number (unless contained
within & full address), DX number or
Post lown {.P (Legal Post in Scotland) number
County/Region
Posioods T rrrrr
Country l
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
» Yes Complete Sectton C3 only
» No Complete Section C4 only
c3 EEA companies :
Flease give detalls of the register where the company file 1s kept (including the 2 EEA
A full ist of countnes of the EEA can
refevant state} and the registratton number in that register be found 1 our guidance
Where the company/ | Wi COmpanieshouse gov uk
m 1 registered 5 3 This 15 the reqister mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give detals of the legal form of the corporate body or firm and the law by 4 Non-EEA
which it 1s govemed If applicable, please also give detarls of the register in which Where you have provided details of

it1s entered (including the state) and its registration number in that register

the regster (including state) where
the company or firm 1s registered,

Legal form of the r you must also provide its number n
corporate body that register
o firm |
Goveming law ,
If applicable, where ’
the companyffirm 1s
reqistered 4 [
Registration number |
é 5 Signature
[I consent to act as secretary of the proposed company named in Section A1. & Signature

The person named above consents

Signature Sigratise to act as corporate secretary of the
X > | poposed company
CHFPO41 05112 Version 50 INO1/4
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Director

INO1

Application to register a company

Director appointments 1

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

1+ Appomtments
Private comparies must appoint
at least one director who 1s an
ndnidual Public companies must

Title™ | MR appownt at least two daectors, one of
which must be an indidua
Full forenamel(s) | WLADY SLAW
2 Formes name{s)
Sumame | TABIS Please provide any previous names
which have been used for business
Former name(s) 2 purposes in the last 20 years
Mamed women do not need to gve
former names unless previcusly used
Country/State of UNITED KINGDOM for business puposes
residence s 3 CountryiState of resudence
This 15 1n respect of your usual
Nabonalty ] BRITISH residential address as stated in
Date of birth ]al |a3 [ [ |"1 |'9 |’4 y Section D4
') Busnﬁs mml
BfUSI ness occupation { if you have a business ocoupaton,
{if any) 4 please enter here If you do nat,
| please leave blank
Addittonal
If you wish to appont more than
one director, please use the 'Director
appointments' continuation page
D2 Director's service address s

Piease complete the service address below You must also fill in the director’s
usual residential address In - Section D4,

Building namefnumber |ROSEWOOD

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

akdress
Street | 23 ELLERBY STREET Please state The Company's
] Regstered Office’ f your serace
address will be recorded in the
propased company’s regster of
Post town | LONDON dwectors as the company’s regstered
County/Region | ofice
If you provide your residential
Postcode ’,_S_ |—W_| 6 l_'IG—rE— |-Y_| address here it wall appear on the
Country ! public record
Signature .
| consent to act as director of the proposed company named In  Section A1. & Signature
The person named above consents
Sanatre S to act as direclor of the proposed
—_ company
X —
A
F CHFPO41 0512 Version 5 0 INOH/S
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Application to register a company

Director

Dwector appointments

o1

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

Title* [MRS

Full forename(s) | ESTRELLA

[rats

Sumame

Former name(s) 2 |

Country/State of

residence 3 UNITED KINGDOM

Nationalty BRITISH

Date of bitth WlTl— ’Tb_lTl— ITFPT'T

Business occupation ’

(fany) I—

Jr—
Private companies must appomnt
at least one director who 1S an
ndividual Public companies must
appoint at least two directors, one of
which must be an individual

Former name{s)

Please prowde any previous names
which have been used for business
purposes in the last 20 years

Mamed women do not need to gve
former names unless previously used
for business purposes

3 Country/State of residence
This 15 in respect of your usual
resilential address as stated in
Section D4

4 Busmess
Iif you have a business occupation,
piease enter here If you do not,
please leave blank

[

Additional appointments
If you wish to appoint more than
one director, please use the 'Director
appontments' continuation page
m Director's service address s
Please complete the service address below You must also fillin the director's & Service address

usual residential address in Section D4

Building name/number |ROSEWOOD

Street l; ELLERBY STREET
|
Eos! town ILONDON
E:ountyIRngon l
rostonde [swfs [ Js[e¥
Country |7

This 15 the address that wilt appear
on the public record This does not
have to be your usual residential
address

Please state "The Company's

Regstered Office’ § your service

address will be recorded in the

proposed company's regster of

glﬁrrectors as the company's regstered
ice

if you prowide your residential
address here It will appear on the
public record

Signature ¢

o}

| consent to act as dwectar of the proposed company named n Secuon A1

The person named above consents
Signature Signature to act as director of the proposed
X X company
ENe—— .
CHFP041 0512 version 50
IND1i7
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Application to register a company

Corporate director

m Corporate director appointments
| Please use this section to ist all the corporate directors taken on formation
Name of corporate |

body or firm I

Bulding name/number I

1 Additonal appormiments
If you wish to appoint more than one
corporate drrector, please use the

‘Comorate director appontiments’
continuation page

or prmcipal address
This s the address that will appear

Street i on the publc record This address
must be a physical location for the
[ delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
Post town | LP (Legal Post in Scotland) number
County/Region I
Posicade T rrrrr
Country |
E Location of the registry of the corporate body or firm
Is the corperate director registered within the European Economic Area (EEA)?
» Yes Complete Section E3 only
= No Complete Section E4 only
" E EEA companies :
Please give details of the register where the company file 1s kept (Including the z EEA
relevant state) and the regisiration number in that register A full st of countnes of the EEA can
be found i our guidance
Where the company/ | W Companieshouse gov uk
firm s registered s s This s the register mentoned in
I Article 3 of the First Company Law
Dwective (68/151/EEC)
Registration number |
m Non-EEA companies
Please give detals of the legal form of the corporate body or firm and the law by + Non-EEA
which it 1s govemed If applicable, please also give details of the register in which Where you have provided detars of

it 15 entered (including the state) and its registration number in that register

the register (including state) where
the company or firm 15 registered,

Legal form of the ‘ {hm; mustlglso provide ks number in
corporate body ALESs
or firm |
Goveming law |
If :pplcable, where |
the company/fim 1s
registered 4 r
If applicable, the |
registration number
Signature s
I I consent to act as director of the proposed company named in Secuon A1 ¢ Signature

The person named above consenis

Signature Sepatue to act as corporate diector of the
X X poposed company
CHFPO41 0512 Version 5 0 IND1/9
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INO1

Application to register a company

Part 3 Statement of capital
Does your company have share capilal?
» Yes Complete the sections below
» No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (E)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 15 in sterling, only complete Sectien F1 and then go to Section F4

Class of shares Amount paid up on Ameunt {if any) unpaid Number of shares 2 Aggregate nominal value 3
(E g OrdinaryiPreference etc ) each share 1 on each share 1

ORDINARY [ 1 0 I 8|E 8 00
| [ | | £
| | | | B
| | | | B
[ Totals I 8 I £ 8 00
Share capital in other currencies

Piease complete the table below to show any class of shares held 1n other currencies

Please complete a separate table for each currency
Currency

Class of shares Amount pad up on Amount {if any) unpaid Number of shares 2 Aggregate nominal value 3
S g Ordinary/Preference etg ) each share 4 oneach share 4
I Totals ‘
Curmency

Class of shares Amount pard up on Amount (if any) unpaid Number of shares 2 Aggregate nominal value s
{E 9 Owdinary/Preference etc ) each share 4 on each share 4

Totals
F3) Torals
Please give the total number of shares and total aggregate nominal value of 4 Total aggregate nommnal value
1ssued share capial Please list 1otal aggregate values in

- different curencies separately For
Total number of shares |g example £100+ € 100+ 510etc
Total aggregate £8 00

nominal value 4

1 Including both the nominal value and any » Number of shares issued multiphed by Contrusation Pages

share premium nominal value of each share Please use a Statement of Capital continuation
if necess
2 Total number of issued shares in this class page a4
CHFP041 05112 Version 5 0 INO1HO
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INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

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

Class of share

ORDINARY

Prescnbed particulars
1

Voting Rights one vote per share

Return of capital rights all shares rank equally
Dividend Rights no right to dividend

Redeemable Shares are not redeemable

1 Prescribed particutars of nghts
attached to shares

The parbiculars are

a parbculars of any voling nghts,
inciuding nghts that anse only n
certain circumstances,

b pasicutars of any nghts, as
respects dvidends, to paricipate
In a distnbution,

¢ parbeulars 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 lable to be
redeermed 2t the option of the
company or the shaneholder and
any lerms or conditions relating
{0 redemption of these shares

A separate table must be used for
each class of share

Contnuation pages

Please use the next page ora
'Statement of Capital {Prescnbed
particulars of nghts attached

to shares) continuation page
necessary

CHFPO41 05412 Version 50
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INO1

Application to register a company

Class of share + Prescribed particutars of nghus
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only
certain circumsiances,

b particulars of any nghts, as
respects dvidends, to participate
in a distnbution,

¢ particutars of any nghts, as
respects capial, to paticpate n a
distnbution {including on winding
up), ad

. d whether the shares are tobe

redeemed or are habie to be

redeemed at the option of the
cornpany of the shareholder and
any terms or conditions relating
to redemption of these shares

Prescnbed particulars
1

A separate table must be used for
ezch class of share

Continuatton

Please use a 'Statement of capital
{Prescnbed particulars of nghts
attached to shares)' continuation
page f necessary

CHFP41 0512 Version 5 0 INO1142
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INO1

Application to register a company

E Initial shareholdings

[ This section should only be completed by companies incorporating with share capital
Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the
subscnbers' usual residential address

inrtal shareholdings
Please fist the company’s subscnbers
I alphabetical order

Piease use an 'Initial shareholdings’
continuation page If necessary

Subscnber's details

Class of share

Number of shares

Currency

Neminal value of
each share

Amount (if any}
unpaid

Amount pad

Nzne

[WLADYSLAW TABIS

ORDINARY

Address

ROSEWOOD

2A ELLERBY STREET
LONDON

SW6 GEY

Narne

ESTRELLA TABIS

ORDINARY

Addrass
[ROSEWOCD

2A ELLERBY STREET
LONDON
SWE 6EY

Name

Address

Address

Name

Address.

P \Corporate\T abis\DAINO1 of
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Application to register a company

Part 4

Statement of guarantee

s your company limited by guarantee?
» Yes Complete the sections below
» No Goto Pan 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscnber of a company limited by
quarantee 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 contnbute to the assets of the
company by such amount as may be required for

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

- payment of costs, charges and expenses of winding up, and,

- adustment of the nghts of the contnbutors ameng ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s} 1

Sumame 4

Address 2

Postcode

rrrrrrTr

Amount guaranteed s |

Subscnber's details
IEEJrename(S) 1
Sumame 1
Address 2
e | [ [

Amount guaranieed 3 I

Subsenber's details
Forename(s} 1
Sumame 1
Address 2
Postoade HERRRERE

Amount guaranteed » I

1 Name
Please use capital letters

2 Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

(7]

Amount guaranteed
Any valid currency 1s permitted
Contmuaton

pages
Please use a 'Subscnbers’
continuation page If necessary

CHFPO41 05142 Version 5 0
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INO1

Application to register a company

Subscriber’s details

Forename(s) + |

Sumame 1

Address 2

Postode HEEREEEN

Amount guaranteed 3 |

Subscriber's details

Forenarne(s) A

Sumame 1

Address 2

o [ [

Amount guaranteed s |

Subscnber's details

Forename(s) 1

Sumame 1

Address 2

([ [ [ ([ [

Amount guaranteed 3 |

Subscnber's details

Forename(s) 1

Sumame 1

Address 2

Posion rrrrrrr

Amount guaranteed s [

Subscrber's details

Forename(s) 1

Sumame 1

Address 2

Posicode (T rrrrr

Amount guaranteed s I

1 Name
Please use capital ietters

2 Address
The addresses in this secton will
appear on the public record They do
not have 1o be the subscnbers' usual
residential address

3 Amoumt guaranteed
Any valid currency 15 permitted
Commuation pages
Flease use a 'Subscnbers’
continuation page if necessary

CHFPO41 0512 version 50
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Application to register a company
Pant § Statement of compliance
This section must be completed by all companies
Is the application by an agent on behalf of all the subscnbers?
» No Goto Section H1 (Statement of comphance delivered by the
subscnbers)
» Yes Goto Sectron H2 (Statement of comphance delivered by an agent)
m Statement of compliance delivered by the subscribers
Please complete this section if the application 1s not delivered by an agent 1 Statement of compliance
for the subscnbers of the memorandum of association defivered by the subscnbers
Every subscnber to the
memorandum of asseCiation must
sign the statement of compltance
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Sibscnbers signature | Senatuws
X : é : 3 X
Gubscnber's signature | Seawe
e N
Subscnber's signature | Sinatre
X X
Subscnber's signature | S
X
Subscnber's signature | Sweete
X
Subscnber's signature | S
X
Subscriber’s signafure | Seeue
X X
Subscnber's signature | S
X
CHFP041 0512 Version 5 0 INO1/16
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INO1

Application to register a company

Subscnber's signature | Sinates Contmuation

pages
Please use a 'Statement of
X x comphance delivered by the
subscnbers' continuation page if
more subscnbers need ta sgn
Subscnber's signature | Sienanre
X X
Subscnber's signature | Swatre
X X
Subscnber's signature | Signatre
X X
m: Statement of compliance delivered by an agent

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

Agent's name [Bracher Rawlins LLP

Euilding name/number ’77 Kingsway

Street ILondon
|
Post town [
County/Region ’
e N E N I A ER
Country ]

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agenl's signature Signature

X X

CHFPQ41 05/12 Version 5 0 INOA/?
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INO1

Application to register a company

H Presenter information

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

Contact name
KMH

Address
77 Kingsway

Company name
Bracher Rawling LLP

I London

DX
|DX 168 London/Chancery Lane

Takphone
|020 7404 9400

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to ancther address
shown below

3 Atthe registered office address {Given in Section AB)
O Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorvectly or

with information missing

Please make sure you have remembered the

following®

You have checked that the proposed company name 1s
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in quidance on our website

If the name of the company 1s the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, pfease attach consent

You have used the correct appointment sections

Any addresses given 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

Scofland) number

O The document has been signed, where indicated

2 Al relevant attachments have been included

O You have enclosed the Memorandum of Association

O You have enclosed the comect fee

O&

n Important information

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

[ ovor

A fee is payable on this form.

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

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below'

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

DX 33050 Cardiff

For companies registered i Scotland-

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

orLP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Lingnhalt Street,
Belfast, Northem Ireland, BT2 8BG

DX 481NR Belfast 1

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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COMPANY HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
OF
1-8 NICHOLLS MEWS MANAGEMENT LIMITED
Each subscriber to this memorandum of association wishes to form a company under

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

Name of each subscriber Authentication by each subscnber
Wiadyslaw Tabis %
Estrella Tabis = (—c/:-/‘
Date ! / 0 2014
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

1-8 NICHOLLS MEWS MANAGEMENT LIMITED
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1 Defined terms
Mm The regulations contained in the Model Articles for Private Companies

Limited by Shares set out in Schedule 1 of The Companies (Model Articles)
Regulations 2008 {S1 3229/2008}, shall not apply to the Company

(2) In the articles, unless the context requires otherwise
“the 2006 Act’ means the Companies Act 2006,
"articles” means the Company's articles of association,
"bankruptcy" includes individual Insolvency proceedings in a

junisdiction other than England and Wales or
Northern Ireland which have an effect similar to
that of bankruptcy,

"chairman” has the meaning gven in article 13,

"chairman of the meeting” has the meaning given in article 35,

“Companies Acts" means the Companies Acts (as defined in section
2 of the Companies Act 2008), in so far as they
apply to the Company,

“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
document sent or supplied in electronic form,

"dwelling” shall mean any residential unit comprised within
the property,

"electronic form" has the meaning given In section 1168 of the
2006 Act,
"fully paid” in relation to a share, means that the nominal

value and any premium to be pad to the
Company min respect of that share have been paid
to the Company,

“hard copy form"” has the meaning given in section 1168 of the
2006 Act,
"holder" in relation to shares means the person whose

name s entered in the register of members as the
holder of the shares,

"Instrument” means a document in hard copy form,
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"ordinary resolution”

"owner"

"ownership”

"pald"

"participate”

"property"

"proxy notice"

"shareholder"

"shares"

"special resolution”

"subsidiary”

"transmittee"

"writing"

Liability of sharehoiders

has the meaning given in section 282 of the 2006
Act,

in reference to any of the dwellings compnsed in
the property, means any person or corporation
who possesses or I1s enttled to acqure the
freehold or leasehold interest in any dwelling, any
successor In ttle to any such person or
corporation and personal representatives of any
such person,

in relaton to a dweling shall have a
corresponding meaning,

means paid or credited as paid,

in relation to a directors’ meeting, has the
meaning given in article 11,

shall mean the freehold or leasehold land and
bulldings known as 1-8 Nicholls Mews, London,
SW16 2BW (title no TGL293438),

has the meaning given in article 41,
means a person who 1s the hotder of a share,
means shares in the Company,

has the meaning given in section 283 of the 2006
Act,

has the meaning given in section 1159 of the
2006 Act,

means a person entitled to a share by reason of
the death or bankruptcy of a shareholder or
otherwise by operation of law, and

means the representation or reproduction of
words, symbols or other information in a visible
form by any method or combination of methods,
whether sent or supplied in electronic form or
otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the 2006 Act as in force on the date when
these articles become binding on the Company

The habiity of the shareholders 1s imited to the amount, If any, unpaid on the shares
held by them
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3 Objects
The Company’s objects are

N To acquire, hold, maintain, repair, manage and administer the freehold or
leasehold land and builldings defined above as the property and for the use
of any adjoining or adjacent properties as may be authonsed by the
Company and capable of being served thereby and upon which said land
certain areas are (but without prejudice to the generalty of the foregoing)
landscaped and upon, under, through, in, or over such land or part thereof,
are laid and placed sewers, drains, pipes, cables, wires, conduits, mains and
other service and transmission media for the benefit and service of the
property and each and every part thereof and also for the benefit of any
adjoining or adjacent land and bulldings as aforesaid and for all other
purposes or matters incidental to or in connection therewith

(2) To undertake the control, management, and administration of the property,
recreational faciites and all roads, landscaped areas, service and
transmission media benefiting and serving the property and each and every
part thereof and any other adjoiming or adjacent land and bulldings and to
undertake the repair, cleansing, renewal, replacement, landscaping, control,
maintenance and upkeep of the said land and buildings and all service and
transmission media and generally to manage the same and to collect rent,
service and maintenance charges and income from the owners and
occuplers of the properties constructed on the property or from any other
owners, occuplers or other persons who enjoy the benefit of such services
or facihbes and in connection therewith to engage and employ such
servants, agents, contractors, professional advisers, engineers, gardeners
and other persons as the board of directors may consider necessary in their
absolute discretion to provide such services and to pay all rates, taxes and
other outgoing costs expenses or otherwise in relation te the property and ali
service and transmission media and to keep the same insured and to pay all
premiums in respect thereof

(3) To carry on business which may seem capable of being conveniently carned
on in connection with the above objects, or calculated directly or indirectly to
enhance the value of or render more profitable any of the property

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

4 Directors' general authority

Subject to the articles, the directors are responsible for the management of the

Company's business, for which purpose they may exercise all the powers of the

Company

5 Sharehclders' reserve power

(1) The shareholders may, by special resolution, direct the directors to take, or

refrain from taking, specified action
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(1

(2)

(3)

7

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

Directors may delegate

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

(@) to such person or committee,

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

(d) in relation to such matters or terrtortes, and

(e) on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authornse 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 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 The directors may make
rules of procedure for all or any commuttees, which prevail over rules denved from the
articles If they are not consistent with them

DECISION-MAKING BY DIRECTORS

(1)

(2)

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 only has one director, and
{b) no provision of the articles requires it to have more than one

director,
the general rule does not apply, and the director may, subject to articles 9(3)

and 16 take decisions without regard to any other of the provisions of the
articles relating to directors’ decision-making
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(1)

(@)

(3)

4)

10

Q)

(2)

(3)

4)

"

(1)

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 resolution in writing, copies of which
have been signed by each eligible director or to which each ehgible director
has otherwise indicated agreement in writing

References in this article to eligible directors are to directors who would
have been entitled to vote on the matter had it been proposed as a
resolution at a directors’ meeting

A decision may not be taken in accordance with this article If the ehgible
directors would not have formed a quorum at such a meeting

Calling a directors' meeting

Any director may call a directors' meeting by giving notice of the meeting to
the directors or by authorising 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 18 to take place, and
(c) if it 1s anticipated that directors participating in the meeting will not

be in the same place, how it 1s proposed that they should
communicate with each other during the meeting

Notice of a directors’ meeting must be given to each director, but need not
be in writing

Notice of a directors' meeting need not be given to directors who waive their
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 the 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 the
articles, and

(b) they can each communicate to the others any information or
opintons they have on any particular item of the business of the
meeting
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(1)

(2)

14

In determining whether directors are participating in a directors' meeting, it 1s
wrelevant where any director 1s or how they communicate with each other

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

Quorum for directors' meetings

At a directors’ meeting, unless a quorum I1s participating, no proposal 1s to be
voted on, except a proposal to call another meeting

Except where the prowvisions of article 18 paragraph (2) are met, the quorum
for directers' meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it 1s
two

If the total number of directors for the time being 1s less than the quorum
required, the directors must not take any decision other than a decision

(a) to appoint further directors, or

(b) to call a general meeting so as tc enable the shareholders to
appoint further directors

Chairing of directors’ meetings

The directors may appoint a directer to chair their meetings

The person so appointed for the time beng 1s known as the charrman

The directors may terminate the chairman’s appointment at any time

If the chairman s 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 it

Casting vote

The chairman or other director chaining the meeting shall not, if the numbers of votes
for and against a proposal are equal, have a second or casting vote

15

(1)

(2)

(3)

Conflicts of interest

If a proposed decision of the directors 1s concerned with an actual or
proposed transaction or arrangement with the Company in which a director
15 Interested, that director 1s not to be counted as participating In the
decision-making process for quorum or voting purposes

But f paragraph (3) apphes, a director who 1s interested in an actual or
proposed transaction or arrangement with the Company 1s to be counted as
participating In the decision-making process for quorum and voting
purposes

This paragraph applies when
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(a) the Company by ordinary resolution disapplies the provision of the
articles which would otherwise prevent a director from being
counted as participating in the decision-making process,

(b) the director's interest cannot reasonably be regarded as lkely to
give nse to a conflict of interest, or

(c) the director's conflict of interest arises from a permitted cause

For the purposes of this article, the following are permitted causes

(a) a guarantee given, or to be given, by or to a director in respect of an
obligation incurred by or on behalf of the Company or any of its
subsidiaries,

(b) subscription, or an agreement to subscribe, for shares or other

secunties of the Company or any of its subsidianes, or to
underwrite, sub-underwnite, or guarantee subscnption for any such
shares or secunties, and

(c) arrangements pursuant to which benefits are made available to
employees and directors or former employees and directors of the
Company or any of its subsidianes which do not provide special
benefits for directors or former directors

For the purposes of this article, references to proposed decisions and
decision-making processes include any directers' meeting or part of a
directors' meeting

Subject to paragraph (7), If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to participate in the
meeting (or part of the meeting) for voting or quorum purposes, the question
may, before the conclusion of the meeting, be referred to the chairman
whose ruling in relation to any director other than the chairman i1s to be final
and conclusive

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

Where the number of non-conflicted directors 1s less than the quorum for the
purposes of approving a resolution authonsing any sduation or transaction
constituting a conflict as anticipated by the Companies Acts, the quorum
shall be all the disinterested directors

When all the directors of the Company are conflicted, the Company shall

pass the conflict to the Company’s shareholders for approval by ordinary
resolution
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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 magority
decision taken by the directors

17

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

NUMBER AND APPOINTMENT OF DIRECTORS

18
(1)

(€)

19

Methods of appointing directors

Except as provided in paragraph (2} below of this article, unless and until
otherwise determined by the Company in general meeting, there shall be no
maximum number of directors and the minimum number of directors shall be
one

In the event of the number of directors being one, the sole director shall
have conferred upon him all powers under these articles of association

The shareholding qualification for a director shall be the holding of at least
one Ordinary share in the Company

Every director shall be a permanent director of the Company A director
shall, subject to these articles and the Company Directors Disqualfication
Act 1986, be entitled to hold office as long as he shall ive unless he shall be
removed from office by a resolution of the Company in general meeting

In any case where, as a result of death, the Company has no shareholders
and no directors, the personal representatives of the last shareholder to
have died have the right, by notice in wnting, to appoint a persen to be a
director

For the purposes of paragraph (5), where 2 or more shareholders die in
circumstances rendenng it uncertain who was the last to die, a younger
shareholder 1s deemed to have survived an older shareholder

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
Companies Acts or 1s prohibited from being a director by law,

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

(c) a composition 1s made with that person's creditors generally In
satisfaction of that person's debts,

P \Corporate\Tabis\O\WO0001 - Articles rtf




21

(d) notification 1s received by the Company from the director that the
director 1s resigning from office, and such resignation has taken
effect in accordance with its terms,

(e) he shall for more than six consecutive months have been absent
without permission of the directors from meetings of directors held
during that period and the directors resolve that his office be
vacated,

(f that person ceases to be an owner within the property and thus
inehgible to be a shareholder of the Company,

(g) he shall be removed from office in accordance with the provisions of
article 18(4) hereof

Directors' remuneration

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

No director or other officer, other than the auditor, shall receive
remuneration In respect of their holding office  For the avoidance of doubt,
nothing contained in this article 20 shall prevent the payment to the directors
of services rendered to the Company in a professional capacity

Directors’ expenses

Notwithstanding article 20 above, the Company may pay reasonable out-of-pocket
expenses which the directors properly incur in connection with their attendance at

(a) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of

debentures of the Company, or otherwise In connection with the
exercise of their powers and the discharge of their responsibitities in
relation to the Company

PART 3

SHARES AND DISTRIBUTIONS

SHARES

22

All shares to be fully paid up

No share 1s to be 1ssued for less than the aggregate of its nominal value and
any premium to be paid to the Company in consideration for its issue

This does not apply to shares taken on the formation of the Company by the
subscribers to the Company's memorandum
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Power to iIssue shares

The subscribers to the Company’s memorandum need not be owners Subject
thereto, no share shall be allotted or transferred to any person who 1s not an owner
An owner shall not be entitled to dispose of his shareholding in the Company while
holding, whether alone or jointly with others, a legal interest in any dwelling

24

Company not bound by less than absolute interests

Except as required by law, no person 1s 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 in any way to be bound by or recognise any interest in a share other
than the holder's absolute ownership of it and all the nghts attaching to it

25

(1)

(2)

26

(M

Share certificates

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

Every certificate must specify

(a) in respect of how many shares, of what class, 1t 1s 1ssued,
(b) the nominal value of those shares,

(c) that the shares are fully paid, and

(d) any distinguishing numbers assigned to them

No certificate may be 1ssued In 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 it

Certificates must

(a) have affixed to them the Company's common seal, or

(b) be otherwise executed in accordance with the Companies Acts
Replacement share certificates

If a certificate 1ssued in respect of a shareholder's shares I1s

(a) damaged or defaced, or

(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be i1ssued with a replacement certificate In
respect of the same shares

A shareholder exercising the nght to be 1ssued with such a replacement
certificate
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(7)

28

(a) may at the same time exercise the nght to be 1ssued with a single
certificate or separate certificates,

{b) must return the certificate which 1s to be replaced to the Company If
it 1s damaged or defaced and

(c) must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide

Share transfers

If any shareholder of the Company who 1s an owner parts with all interest in
a dwelling held by him, or If his interest therein for any reason ceases and
determines, he or, in the event of his death, his legal personal representative
or representatives, or in the event of his bankruptcy, his trustee In
bankruptcy, or in the case of a corporate member, the liquidator, recewver or
administrator, shall transfer his shareholding in the Company to the person
or persons who become the owner of his dwelling

The price to be paid on the transfer of every share under this article shall be
its nominal value and no fee may be charged for registering any instrument
of transfer or other document relating to or affecting the title to any share

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

The transferor remains the holder of a share until the transferee's name Is
entered In the register of members as holder of it

The directors may refuse to regster the transfer of a share, and If they do
50, the instrument of transfer must be returned to the transferee with the
notice of refusal unless they suspect that the proposed transfer may be
fraudulent

If the holder of any share having become bound under any provision of
these articles to transfer the same, refuses or neglects to transfer such
share (“the defaulting sharehoider”), the board of directors may appoint cne
of theirr number or any other person (except the defaulting shareholder), to
be the attorney of such the defaulting shareholder with full power on his
behalf and In his name to execute, complete and deliver a transfer of his
share to the person or persons to whom the same ought to be transferred,
and the Company may give a good discharge for the purchase money and
enter the name of the transferee of the said share in the Register of
Members as the holder thereof

The directors shall refuse to register any transfer of shares made In
contravention of all the foregoing provisions of these articles, but otherwise
shall have no power to refuse to register a transfer

Transmission of shares

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

A transmittee who produces such evidence of entitlement to shares as the
drectors may properly require
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(a) may, subject to the articles, choose either to become the holder of
those shares or to have them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to
another person, has the same rights as the holder had

(3) But transmittees do not have the right to attend or vote at a general meeting,
or agree to a proposed written resolution, In respect of shares to which they
are entitled, by reason of the holder's death or bankruptcy or otherwise,
unless they become the holders of those shares

29 Exercise of transmitees’ nghts

M Transmittees who wish to become the holders of shares to which they have
become entitled must notify the Company in writing of that wish

(2) If the transmittee wishes to have a share transferred to another person, the
transmittee must execute an instrument of transfer in respect of it

(3) Any transfer made or executed under this article 1s to be treated as if it were
made or executed by the person from whom the transmittee has derved
nghts in respect of the share, and as If the event which gave nse to the
transmission had not occurred

30 Transmitees bound by prior notices

If a notice 1s given to a shareholder in respect of shares and a transmittee 1s entitled
to those shares, the transmittee 1s bound by the notice if it was given to the
shareholder before the transmittee's name has been entered in the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS
Kk Payment of dividends and other distributions

The Company shall not at any time declare any dividend or make any bonus I1ssue
upon any of its shares and If In any year the Company shall not have expended all of
its income the surplus shall be transferred to a reserve account to meet future
contingencies of the Company

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
32 Meeting to be held annually

The Company shall in each year hold a general meeting to be known as the Annual
General Meeting There shall elapse no more than fifteen months between Annual
General Meetings but so long as the first such meeting 1s held within eighteen
months of the date of incorporation of the Company, there shall be no obligation for
an annuai General Meeting to be held in the year of its incorporation or in the
following year The business to be conducted at an Annual General Meeting, shall
comprise the following
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(1)

(2)

(3)

(4)

(5)

34

(a) the consideration of the annual accounts of the Company and
Service Charge account or any other statement of the income and
expenditure during the financial penod covered by the annual
accounts presented to the meeting,

{b) the Service Charge Budget or other budget of income and
expenditure for the 12 months following the date of the annual
accounts as presented to the meeting, and

{c} the re-appointment of directors who retire by rotation
Attendance and speaking at general meetings

A person Is able to exercise the nght to speak at a general meeting when
that person 1s In a position to communicate to all those attending the
meeting, dunng the meeting, any information or opinions which that person
has on the business of the meeting

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

(a) that person I1s able to vote, duning 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 their rnights to speak
or vote at it

In determining attendance at a general meeting, it 1Is immatenal whether any
two or more shareholders attending it are in the same place as each other

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

Quorum for general meetings

The quorum for a general meeting shall be determined according to section 318 of
the 2008 Act and no business other than the appointment of the charman of the
meeting 1s to be transacted at a general meeting If the persons attending it do not
constitute a guorum

35
(1

(2)

Chairing general meetings

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

If the directors have not appointed a chairman, or If the chairman 1s unwilling

to chair the meeting or 1s not present within ten minutes of the time at which
a meeting was due to start
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(2)

(a) the directers present, or

(b) (f no directors are present), the meeting, must appoint a director or
shareholder to charr the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

The person chairing a meeting in accordance with this article i1s referred to
as "the chairman of the meeting"

Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they
are shareholders

The chairman of the meeting may permit other persons who are not
(a) shareholders of the Company, or

(b) otherwise entitled to exercise the nights of shareholders in relation
to general meetings, to 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 constitute a quorum, or If during a
meeting a quorum ceases to be present, or If at any time duning a quorate
general meeting the meeting directs him to do so, the charman of the
meeting must adjourn it and he may adjourn a general meeting at which a
quorum i1s 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 s conducted In an
orderly manner

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

(a) either specify the time and place to which 1t 1s adjourned or state
that it 1s 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 1s, excluding the day of the adjourned meeting and the day
on which the notice 1s given)

{(a) to the same persons to whom notice of the Company's general
meetings IS required to be given, and
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(b) containing the same information which such notice 1s required to
contain

No business may be transacted at an adjourned general meeting which
could not properly have been transacted at the meeting if the adjournment
had not taken place and if, at an adjourned general meeting, a quorum is not
present within half an hour from the time appointed for the meeting, the
shareholders present shall be a quorum

VOTING AT GENERAL MEETINGS

38
(1

(2)

(3)

4)

39

40

(1

2

Voting: general

A resolution put to the vote of a general meeting must be decided on a show
of hands unless a poll is duly demanded and acted upon in accordance with
these articles and sections 321 and 322 of the 2006 Act

Where an owner comprises joint owners of a dwelling, the owner shall be
entitled to one vote which shall, unless the joint owners agree otherwise, be
exercised by the person whose name first appears In the register of
members In respect of such joint holding

Where an owner owns more than one dwelling, the owner shall on a poll
vote, be entitled to one vote per dwelling owned

No member holding an Ordinary share shall be entitled to vote at any
general meeting unless all moneys then payable by him to the Company
have been paid

Errors and disputes

No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the
vote objected to is 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 i1s final

Poll votes

A poll on a resolution may be demanded

(a) in advance of the general meeting where 1t 1s to be put to the vote,
or
(b) at a general meeting, either before a show of hands on that

resolution or mmediately after the result of a show of hands on that
resolution 1s declared

A poll may be demanded by

(a) the charman of the meeting,
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(b} the directors,

(c) two or more persons having the nght to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total
voting nghts of all the shareholders 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

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 wrniting (a "proxy
notice") which

(a) states the name and address of the shareholder appointing the
proxy,
(b) identifies the person appomnted to be that shareholder's proxy and

the general meeting in relation to which that person is appointed,

(c) Is signed by or on behalf of the shareholder appointing the proxy, or
1s authenticated in such manner as the directors may determine,
and

() Is delivered to the Company In accordance with the 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 s 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} appominting that person as a proxy in relation to any adjournment of

the general meeting to which it relates as well as the meeting itself
Delivery of proxy notices

A person who s entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitled in respect of that
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(2)

meeting or any adjournment of it, even though a vald proxy notice has been
delivered to the Company by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the
Company a notice in writing given by or on behalf of the person by whom or
on whose behaif the proxy notice was given

A nctice revoking a proxy appointment only takes effect if it 1s delivered
before the start of the meeting or adjourned meeting to which it relates

If a proxy notice I1s not executed by the person appointing the proxy, It must
be accompanied by wntten evidence of the authonty of the person who
executed it to execute 1t on the appointor’s behalf

Amendments to resolutions

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

{(a) notice of the proposed amendment 1s given to the Company In
writing 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 time 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 chairman of the meeting proposes the amendment at the
general meeting at which the resolution i1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the charrman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 15 out of order, the chairman's error does not
invalidate the vote on that resolution
PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Anything sent or supplied by or to the Company under the articles may be
sent or supplied In any way in which the 2006 Act provides for documents or
information which are authonsed or required by any provision of that Act to

be sent or supplied by or to the Company

Every notice convening a general meeting shall comply with the provisions
of section 307 and 325 of the 2006 Act as to the length of notice required for
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the meeting and the giving of information to shareholders in regard to their
nght to appoint proxies, and notices of and other communications relating to
any general meeting which any shareholder is entitled to receive shall be
sent to the directors and to the auditor for the time being of the Company

(3) 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 the
means by which that director has asked to be sent or supphed with such
notices or documents for the time being

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

45 Company seals
(1) Any common seal may only be used by the authonty of the directors
(2) The directors may decide by what means and in what form any cemmon

seal 1s to be used

(3) Unless otherwise decided by the directors, if the Company has a common
seal and it 1s affixed {o a document, the document must also be signed by at
least one authorised person in the presence of a witness who attests the
signature

(4) For the purposes of this article, an authorised person I1s
(a) any director of the Company,

(b) the Company secretary (if any), or

(c) any persen authorised by the diectors for the purpose of signing
documents to which the common seal 1s applied

46 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 Is entitled to inspect any of the Company's accounting or
other records or documents merely by virtue of being a shareholder

47 Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes {other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

48 Winding-Up
If, upon the winding-up of the Company for any reason, there remains after the
satisfacticn of all the Company's debts and habilities, surplus assets, those assets

may be distributed to the holders of the shares appearing in the register at the date
on which the Company went into iquidation, in the same proportion as the service
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charge contrnibution for which each holder Is liable to the Company or by any other
mechanism agreed by the board for the apportionment amongst the Owners of the
Dwellings of the costs and expenses of the Company

DIRECTORS' INDEMNITY AND INSURANCE

49

(1)

(2)

50

Indemnity

Subject to paragraph (2}, a relevant director of the Company or an
associated company may be indemnified out of the Company's assets
against

(a) any hability incurred by that director in connection with any
negligence, default, breach of duty or breach of trust in relation to
the Company or an associated company,

(b) any lability incurred by that director in connection with the activities
of the Company or an associated company In its capacity as a
trustee of an occupational pension scheme (as defined 1n section
235(8) of the 2006 Act),

(c) any other hability incurred by that director as an officer of the
Company or an assoclated company

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

In this article

(a) companies are assocliated If one 1s a subsidiary of the other or both
are subsidianies of the same body corporate, and

(b) a "relevant director" means any director or former director of the
Company or an associated company

insurance

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

In this article

(a) a "relevant director" means any director or former director of the
Company or an associated company,

(b) a "relevant loss" means any loss or hability which has been or may
be incurred by a relevant director In connection with that director's
duties or powers Iin relation to the Company, any associated
company or any pension fund or employees’ share scheme of the
Company or associated company, and

(c) companies are associated If one 1s a subsidiary of the other or both
are subsidianes of the same body corporate
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