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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9882734

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

PRINCIPAL TOWER MANAGEMENT COMPANY
LIMITED

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

Given at Companies House on 20th November 2015
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In accordance with
Section 9 of the

fr—

Companies Act 2006

FEE @ '_’,A!..‘Appllcatlon to register a company

£/100

INO1

I-DUSE *ease see 'How to pay’ on the last page

fee 15 payable with this form
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COMPANIES HOUSE

(:H a- KOO J What this form 1s for

LOSET

What this form is NOT for
You cannot use this form to register
a imited lability partnership To do
this, please use form LL INO1

You may use this form to register a
private or public company

For further information, please
refer to our guidance at
www gov uk/companseshouse

Part 1

Company details

Company name

To check if a company name 1s avarlable use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

Please show the proposed company name below

e

Proposed company I PRINCIPAL TOWER MANAGEMENT COMPANY LIMITED

name in full @

For official use

I
Flslslol A 4l—

+ Filling in this form
Please complete in typescript or in
told black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Cuplicate names are not permitted
A hist of registered names can
be found on our websrte There
are various rules that may affect
your choice of name More
information on this 1s available in
our guidance booklet GP1 at
www gov ukicompanieshouse

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other speafied body

[0 ! confirm that the praposed company hame contains sensitrve or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

O Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www gov uk/companieshouse

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig'®

Please tick the box if you wish to apply for exemption frem the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

(] 1 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

©Name ending exemption
Only private comparies that are
limited by guarantee and meet other
speafic requirements or private
companies that are chanties are
ehigible to apply for this For more
detals, please go to our webste
www gov uk/companieshouse

Company type®

Pfease tick the box that describes the proposed company type and members’
hability (only one box must be ticked)

Public hmited by shares

Private imited by shares

Private imited by guarantee

Private unlimited with share capital

Private unlimited without share capital

oox84aad

@ Company type
If you are unsure of your company's
type, please go to our website
www gov uk/icompanieshouse
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Application to register a company

Situation of registered office o

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

England and Wales
] Wales
[] Scotland

[J Northern Ireland

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

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address

Pleasa give the registered office address of your company

Building name/number | 99
Street | BISHOPSGATE
| 2ND FLOOR
Post town | LONDON
County/Region |
e [E[c[zM] [3]x[D

& Registered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated in
sectson AS

You must provide an address in
England or Wales for compantes to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Nerthern Irefand
for companies to be registered in
Wiales, Scotland or Northern Ireland

respectively

Articles of association ©

| Please choose ane option only and tick one box only

Option 1 Iwish to adopt one of the following madel articles in its entirety Please teck
only one box
(1 Ppnvate lirmited by shares
[  Pavate hmited by guarantee
(3  Public company

Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/ar amended provision(s) Please
tick only one box
[ Pnvate imited by shares
[3  Pnvate imited by guarantee
(] Public company

Option 3 [#1 1wish to adopt entirely bespoke articles 1 attach a copy of the bespoke

articles to this application

© For details of which company type
can adopt which model articles,
please go to our website
www gov uk/companieshouse

Restricted company articles®

Please tick the box below If the company’s articles are restnicted

74

ORestnicted company articles
Restricted company articles are
those containing provision for
entrenchment For more detals,
please go to our website
www gov ukfcompanieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

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

Private companies must appoint at least one director who 1s an indwidual Public companies must appoint at |east

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation  [@Corporate appontments
For a corporate secretary, complete Sections C1-C4 For corporate secretary
appaintments, please complete
Title* section C1-C4 instead of

Full forename(s)

Surname

Former name({s) @ r

section B

Additional appointments

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

@ Former name(s)
Please provide any previous names
{including maiden or mamed names)
which have been used for business
purpases in the last 20 years

E Secretary’s service address ©

Bullding name/number l

Street r

-

Post town !

County/Region

Postcode F—Tr HERNE

Country

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

Please state “The Company’s
Registered Office’ if your service
address will be recarded n the
proposed company’s register

of secretanes as the company's
registered office

{f you provide your residential
address here 1t will appear on the
public record

10/15 Version 6 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate

body/firm

Street

Post town

|
I
Bullding name/number |
|
|
|
|

County/Region

Postcode

Country

rfrrrrrr

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 15 the address that wiil appear
on the public record This address
must be a physical location for the
delivery of documents. {t cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Lega! Post in Scotland) number

Location of the registry of the corporate body or firm

s the corporate secretary registered within the European Economic Area (EEA)?

4 Yes Complete Section €3 only
4 No Complete Section C4 only

EEA companies ®

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

Where the company/

firm 1s registered © l

Registration number |

OEEA
A full st of countries of the EEA can
be found n our guidance
www gov uk/companieshouse

© This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

z]

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it s governed If apphicable, please also give details of the register in which
it 15 entered (induding the state} and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered ©

|
|
If applicable, where |
|
|

Registration number

ONon-EEA
Where you have provided details of
the regsster (Including state} where
the company or firm 1s registered,
you must also prowide its number in
that register

1015 Version 60
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Application to register a company

Director
m Director appointments @
Please use this section to hst all the director appointments taken on formation @ Appointments
For a corporate director, complete Sections E1-E4. Private companies must appoint
at least one director who 1s an
Title* |MR ndividual Public companies must
appoint at least two directors, one of
Full forename(s) |MART1N CLIVE which must be an indmidual
@ Former name(s)
Surname IJEPSON Please provide any previous names
(including maiden or marnied names)
Former name(s)® | which have been used for business
| purposes in the last 20 years
© Country/State of residence
Country/State of UNITED KINGDOM This 15 1n respect of your usual
residence © residential address as stated in
Nationahty BRITISH section D4
) -- Im |'m_' |y I'y-_ Y Y OMonth and year of birth
Monthiyear of birth X X 04 119162 Please provide month and year only
Business occupation  jCHARTERED SURVEYOR © Business occupation
(of any) e If you have a business occupation,
please enter here If you do not,
please leave blank
Additienal appointments
If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page
Director's service address®

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

Building name/number ITHE COMPANY'S REGISTERED OFFICE

Street r
|
Post town |
County/Region |
Postcode rl_l_l_l_l_ﬂ_
Country

O Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

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

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

10/15 Version 6 0
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Application to register a company

Director
w Director appointments @
Please use this section to hist all the director appointments taken on formation ©Appatntments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who 1s an
Title™ ’MR indinadual Public companies must
appomnt at least two directors, one of
Full forename(s) [RICHARD JOHN which must be an indvadual
@ Former name(s)
Surname \AMLOT Please provide any previous names
o {inctuding maiden or married names}
Former name(s) which have been used for business
purpases in the last 20 years.
O Country/State of residence
CountrylSt;te of UNITED KINGDOM This 15 1n respect of your usual
residence residential address as stated n
Nationality BRITISH section D4

Month/year of birth ©@ WW ’WITQ_‘F,W

Business occupation ICHARTERED SURVEYOR

(fany)® l

O Month and year of birth
Please provide month and year only

©Business occupation
If you have a bustness occupation,
please enter here if you do not,
please leave blank

Additional appointments

If you wash to appoint more than
one director, please use the ‘Drrector
appomntments’ continuation page

Director’s service address©

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

Building name/number |THE COMPANY'S REGISTERED OFFICE

Street |

Post town

County/Region

Postcode

Country

|
I
|F_I_I—I_I—F_I_l_

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residentsal
address.

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

If you provide your residential
address here 1t will appear on the
public record

10/15 Version 6 0
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Application to register a company

Corporate director

Corporate director appointments @

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

Name of corporate
body or firm

|

|

Building name/number i

Street

Post town

County/Region

Postcode

(T T Trrr

Country

© Additienal appointments

I you wish to appetnt more than one

corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained

within a full address), DX number or

LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

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

O EEA

A full st of countnes of the EEA can

be found in our guidance

Where the company/ | www gov uk/companieshouse
firm s registered® | © This 1s the register mentioned in
Article 3 of the First Company Law
Regustration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  [@Non-EEA

which 1t s governed If applicable, please also give details of the register in which
it1s entered {including the state) and 1ts registration number In that register

Legal form of the
corporate bady
or firm

Governing law

If applicable, where
the company/firm s
registered @

If applicable, the
registratton number

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide i1ts number in
that register

10/15 Version 6 0
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Application to register a company

Part 3 Statement of capital

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

m Share capital in pound sterling (£)

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

Class of shares
(Eg Ordinary/Preference etc)

Amount paid up on
each share @

Amount (if any) unpaid Number of shares @
on each share ©@

Aggregate nominal value ©

| | | | E
| l E
| | E
I | | | E
| Totals l I £
Share capital in other currencies
Please complete the table below to show any dlass of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggragate nomina! value @
{E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference etc ) each share @ on each share ©
Totals !

Totals

Please give the total number of shares and total aggregate nomnal value of

Total number of shares

@ Total aggregate nomnal value
1ssued share capital Please list 10tal aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

Total aggregate
nominal value ©®
© Including both the nominal value and any © Number of shares issued multiplied by Continuation Pages
share premium nommnal value of each share Please use a Statement of Capital continuation

f
© Total number of 1ssued shares (n this class page If necessary

10/15 Version 6 0
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Application to register a company

Statement of capital (Prescribed 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

Prescribed particulars
L1

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anise only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
1n a distrbution,

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

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share.

Conttnuation pages

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

to shares)’ continuation page if
necessary

10/15 Version 6 0




INO1

Application to register a company

Class of share

Prescribed particulars
L1

©Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nights,
tncluding nghts that arise only in
certain circumstances,
particulars of any nghts, as
respects dividends, to participate
tn a distribution,
¢. particulars of any rights, as
respects capital, to participate in &
distribution {including on winding
up), and
whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
corpany or the shareholder and
any terms or conditions relating
to redemption of these shares

o

a

A separate table must be used for
each class of share

Continuation pages

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

10/15 Version 6 0
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Application to register a company

Initial shareholdings

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

Please complete the details below for each subscriber

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

subscribers’ usual residential address

Initial shareholdings
Please list the company's subscribers
in alphabetical order

Please use an ‘Initial shareholdings’
contnuation page if necessary

Subscnber's details

Class of share Nurnber of shares

Currency

Nominal value of
each share

Amount (f any)
unpad

Amount paid

Name

Address

Address

Name

Address

Name

Address

Name

Address

10115 Version 6 0
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
9 Yes Complete the sections below
3 Ne Goto Part 5 (Consent to act)

Subscribers

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

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

PRINCIPAL PLACE RESIDENTIAL DEVELOPMENT LIMITED

Surname @
Address @ 47 ESPLANADE
ST HELIER, JERSEY
e sTel+ [ Tolslol

Amount guaranteed © [ET

Subscriber’s details

Forename(s) @

Surname @

Address &

Postcode

BEEEEEN

Amount guaranteed® |

Subscriber’s details

Forename(s) ©

Surname &

Address @

Postcode

rrrrrrir

Amount guaranteed @ |

© Name
Please use capital letters

B Address

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

© Amount guaranteed
Any valid cumrency 1s permitted

Continuation pages
Please use a “Subscbers’
continuation page If necessary

10/15 Version 6 0
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Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address @

e e

Amount guaranteed © I

Subscriber’s details

Forename(s) @

Surname ©

Address &

e [ T

Amount guaranteed © I

Subscriber’s details

Forename(s) &

Surname @

Address &

e [ [T T 1T T

Amount guaranteed ® |

Subscriber’s details

Forename(s) @

Surname @

Address @

e [ [ [ [T

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname @

Address @

o [ [ [ [ [ [ [

Amount guaranteed @ l

@ Name
Please use capital letters

€ Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscribers'
continuation page If necessary

10/15 Version 60
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Application to register a company

Part5

Consent to act

o

Consent statement

Please tick the box to confirm consent

@] The subscribers confirm that each of the persans named as a director or
secretary has consented to act in that capaarty

Parté6

Statement of compliance

This section must be completed by all companies

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

3 No Go to Section 11 (Statement of comphiance delivered by the
subscribers)
4 Yes Geto Section 2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section i the application is not delivered by an agent
for the subscrnibers of the memorandum of association

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

Subscriber's signature

‘Signature

X X

Subscrtber’s signature

X X

Subscnber’s signature

Signature

X X

Subscnber's signature

Signature

Subscnber's signature

Signature

Subscniber's signature

Signature

@ Statement of comphance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

Continuation pages

Please use a ‘Statement of
comphance delivered by the
subscribers’ continuatton page if
more subscribers need to sign

10715 Version 6 Q
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Application to register a company

Statement of compliance delivered by an agent

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

Agent’s name

IMACFARLANES LLP

Building name/number 120

Street |CURS|TOR STREET
!
Post town |LONDON
County/Region l ENGLAND
e [ [e [+ [A] [TI[T
Country IUNITED KINGDOM

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

Agents signature

‘;&“‘"" 7 FoR. AND ON REHALF OF
MACFALANES LLP

X

10115 Version 6 0
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Application to register a company

B Presenter information mmportant information
You do not have to give any contact information, but f Please note that all information on this form
you do 1t will help Companies House If there 1s a query will appear on the public record, apart from
on the form The contact information you give will be information relating to usual residential
visible ta searchers of the public record addresses and day of burth
Contact name
| ANC/CYY/649453
” How to pay
oYt MACFARLANES LLP E
A fee is payable on this form
Make cheques or postal orders payable to
| Address 20 CURSITOR STREET ‘Companies House" For information on fees, go
| to www gov uk/companieshouse
| gWhere to send
| posttoum LONDON You may return this form to any Companies House
| CourtyfRagmn address, however for expediency we advise you to
return 1t to the appropnate address below
Postcode
E|C|4]|A LT
I oy l I I rl—lTl_f— For companies registered in England and Wales
l UNITED KINGDOM The Registrar of Compames, Compames House,
X Crown Way, Cardiff, Wales, CF14 3U2
‘ DX 138 CHANCERY LANE DX 33050 Cardiff
Telephone

020 7849 2370

For companies registered in Scotland
Certificate The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF

We will send your certrficate to the presenters address

{shown above) or If indicated to another address DX ED235 Edinburgh 1
shown below or LP - 4 Edinburgh 2 (Legal Post)
O At the reqistered office address (Given in Section A6}
At the agents address (Given in Section 12) For companies registered :n Northern Ireland’
- The Registrar of Companies, Companies House,
Checklist Second Floor, The Linenhall, 32-38 Linenhalt Street,

We may return forms completed incorrectly or Belfast, Northern Ireland, BT2 88G
with information missing DX 481 NR 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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

Please make sure you have remembered the

following

O You have checked that the proposed company name 1s
avaitable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance an our website

O If the name of the company 1s the same as one E "
already on the register as permitted by The Company Further information
LLP and Business (Names and Trading Disclosures) For further information, please see the guidance notes
Regulations 2015, please attach consent on the website at www gov uk/companieshouse

O You have used the correct appointment sections or emal enquines@companieshouse gov uk

O Any addresses given must be a physical location

They cannot be a FO Box number (unless part of a

full service address), DX or LP (Legal Post in Scotland) This fOI'ITI B available Inan

number alternative format. Please visit the
The document has been signed, where indicated .
All relevant attachments have been included forms page on the website at

You have enclosed the Memorandum of Association
You have endosed the correct fee

ooono

www.gov.uk/companieshouse

This form has been provided free of charge by Companies House 10/15 Version 6 0




COMPANIES ACT 2006

COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
- of -

PRINCIPAL TOWER MANAGEMENT COMPANY 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

Name of each subscriber Authentication by each subscriber

Principal Place Residential Development
Limited

&

-

pated 2O Novendgyy~ 2015

|
| 37113041 1
|
|




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
of

PRINCIPAL TOWER MANAGEMENT COMPANY LIMITED (the “Company”)

General note There are provisions for entrenchment at Articles 47, 104, 114, 154, 165, 25 3,

313,and 336

37079781 8
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Members of the Company

Liability of members

Directors' general authority

Members' reserve power

Directors may delegate

Committees

Number of directors

Directors to take decisions collectively
Unanimous decisions

Calhing a directors' meeting

Participation in directors' meetings

Quorum for directors' meetings

Chaining of directors' meetings

Casting vote

Authonsation of directors' conflicts of interest
Directors voting and counting in the guorum
Records of decisions to be kept

Directors’ discretion to make further rules
Appointing and removing directors
Termination of director's appointment
Directors’ remuneration

Dividends

Attendance and speaking at general meetings
Quorum for general meetings

Chairing general meetings

Attendance and speaking by directors
Adjournment

Voting general

Errors and disputes

Poll votes

Content of proxy notices

Delivery of proxy notices

Amendments to resolutions
Communications

Company seals

Inspection of accounts and other records
Indemnities, insurance and funding of defence proceedings

i
"]
[{~]
1]

COOOOOXEXNNNOTOHOONNOO AW

37079781 8




21

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
-of -
PRINCIPAL TOWER MANAGEMENT COMPANY LIMITED
Disapplication of model articles

The model articles of association for private companies contained in Schedule 2 to The
Companies {(Model Articles) Regulations 2008 shall not apply to the Company

Definitions and interpretation

In these Articles the following words and expressions shall have the following meanings
the Act the Companies Act 2006,

Affiliate any group undertaking (as defined in section 1161 of the Act) of that member,
Articles the Company's articles of association,

bankruptcy includes individual insolvency proceedings in a junsdiction other than Engiand
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

Base Rate the base rate of interest from time to time of The Royal Bank of Scotland Plc or
any other cleaning bank that the Company nominates from time to time,

Building: the mixed use tower on the Estate within which are situated the Residential Units
and which building 1s known as “Principal Tower”,

Building Services the services which the Company 1s obliged to provide, or may provide,
in accordance with each Residential Unit Lease,

Building Service Charge the amounts payable by the Residential Unitholders to the
Company by way of a service charge pursuant to the Residential Unit Leases,

chairman has the meaning given in Article 15 4,
chairman of the meeting has the meaning given in Article 28,

clear days In relation to a penod of a notice means that penod excluding the day when the
notice 1s deemed to be received (or, If earlier, received) and the day of the meeting,

Companies Acts the Companies Acts (as defined in section 2 of the Companies Act
20086), in so far as they apply to the Company,

a Conflict Situation a situation in which a director has, or can have, a direct or indirect
interest that conflicts, or may possibly conflict, with the interests of the Company, including
in relation to the exploitation of any property, information or opportunity and regardless of
whether the Company could take advantage of the property, information or opportunity itself,
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but excluding a situation which could not reasonably be regarded as likely to give nse to a
conflict of interest,

Default Interest Rate 4 per cent per annum above the Base Rate,

director 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,

electronic form has the meaning given in section 1168 of the Act,

Estate the estate known as Principal Place residential estate and being the leaseheld land
and buildings known as Northgate Hearn Street in the London Borough of Hackney
registered under title number AGL288622,

Estate Service Charge the amounts payable by the Residential Unitholders to the
Company by way of service charge pursuant to the Residential Unit Leases,

Estate Services subject to and following the exercise of the Put Option, the estate
management services which the Company will provide, or may provide In respect of the
Estate in accordance with each Residential Unit Lease and any other Lettable Unit,

hard copy and hard copy form have the meaning given in section 1168 of the Act,
Headlease the headlease of the Estate dated 20 June 2014 and made between the Mayor
and Burgesses of the London Borough of Hackney (1), Principal Place Residential Limited
{2), and Hammerson UK Properties plc (3),

holding company has the meaning given in section 1159 of the Act,

Landlord the landlord of the Residential Unit Leases from time to time,

Lettable Unit a part of the Estate that 1s intended to be let and occupied,

member a person who is a member of the Company,

Member’'s Percentage in respect of each Residential Unitholder, A% where

= g
A = () x 100
B = the number of Residential Units owned by the member, and
C = the total number of Residential Units in the Buillding,

ordinary resolution has the meaning given in section 282 of the Act,

participate In relation to a directors’ meeting has the meaning given in Article 14,

PPRDL (1) Pnncipal Place Residentral Development Limited, a company incorporated in
Jersey with company registration number 118116 whose registered office 1s 47 Esplanade,
St Helier, Jersey JE1 0BD and being the onginal member to the Company or (1) if PPRDL
has granted secunty over its membership interest in accordance with Arficle 4 10

(a) the person to whom PPRDL has granted such secunty, or that person's agent or
nominee, or
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31

(b) any successor In title to PPRDL's interest in the Estate following enforcement of
such security

proxy notice has the meaning given in Article 34,

proxy notification address has the meaning gwven in Article 35 1,

Put Option the put option contained in the Put Option Agreement,

Put Option Agreement a put option agreement entered into between PPRDL (1) and the
Company (2) on or about the date of these articles pursuant to which PPRDL may require

the Company to purchase the Headlease,

Residential Unit an apartment or penthouse tn the Bullding demised under a Residential
Unit Lease,

Residential Unit Lease a lease In relation to a Residential Unit for a term of not less than
100 years,

Residential Unitholder an owner of a Residential Untt,

RICS the Royal Institute of Chartered Surveyors,

special resolution has the meaning given in section 283 of the Act,
subsidiary has the meaning given in section 1159 of the Act, and

writing the representation or reproduction of words, symbols or other information in a
visible form by any method or combtnation of methods, whether sent or suppled in
electronic form or otherwise

In these Articles

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

222 save as expressly provided otherwise

2221 words or expressions contained n these Articles bear the
same meaning as In the Act as in force from time to ttme, and

2222 any reference to any statute, statutory provision or subordinate
legislaticn ("Legislation™) Includes a reference to that
Legislation as from tme to tme amended or re-enacted
(whether with or without modification) and any reference to any
statute or statutory provision includes any subordinate
legislation made under that statute or statutory provision,
whether before or after the date of adoption of these Articles,
as in force from time to time

Object

To

provide the Building Services and, subject to and following the exercise of the Put Option,
provide the Estate Services, in both cases in accordance with the interests of good estate
management and so that the Buillding and the Estate are maintained as a high qualty
Central London mixed use estate, and
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32

41

42

43

44

45

46

47

48

49

enter into financing documents for the purposes of securing and guaranteeing the
development finance for the Estate,

and to do all such other things as are incidental or conducive to the attanment of the
objects

Members of the Company

No person shall be a member of the Company other than
411 PPRDL, and

412 a Residential Unitholder

Where a Residential Unit 1s owned by more than one person they shall together comprise
one member and the person whose name first appears in the register of members shall be
entitled to exercise the voting and other powers of such member

If a member (or a joint member) dies or becomes bankrupt, his personal representatives or
trustees in bankruptcy will be entitled to be registered as a member (or joint member as the
case may be) upon application in writing to the Company

A member who at any time fails to satisfy the requirements for membership set out in Article
4 1 shall automatically cease to be a member of the Company with immediate effect

Every person

451 who 15 entitled to be, and who wishes to become, a member of the Company
shall deliver to the Company an application for membership requesting to
become a member of the Company and accompanied by evidence to the
reasonable satisfacton of the directors of the Company of that person’s
entittement to be a member of the Company,

452 Is required to become a member of the Company under the terms of the
agreement for lease In respect of a Residential Unit Lease which they have
entered into on or after the date of these articles, or

453 1s required to become a member of the Company pursuant to the terms of a
Residential Unit Lease,

and the directors shall, upon being satisfied as to a person’s entitlement to membership,
register such person as a member of the Company The directors will have no discretion to
refuse to register as a member of the Company a secunty agent or its nominee, transferee
or assign with a valid securty interest pursuant to a secunty agreement entered into in
relation to the development financing of the Estate

PPRDL may withdraw at any time from membership of the Company by giving no less than
7 days' written notice to the Company or on the date that it completes the transfer of the
Headlease to the Company pursuant to the Put Option Agreement

This Article 4 shall not be amended or removed except by a resolution of the Company
agreed to by all the members

The onginal member of the Company 1s PPRDL
PPRDL may charge, assign or otherwise transfer its membership interest in the Company

pursuant to a securnty agreement entered inte in relation to the development financing of the
Estate
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52

33

71

72

81

82

83

91

92

10

101
102
10 3

104

Liability of members

The hability of each member 13 lmited 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

payment of the company's debts and habilites contracted before he ceases to be a
member,

payment of the costs, charges and expenses of winding up, and
adjustment of the nghts of the contnbutories among themselves
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

Members’ reserve power

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

No such special resolution or alteration of the Arhicles invalidates anything which the
directers have done before the passing of the resolution or the alteration of the Articles

Directors may delegate

Subject to the Articles, the directors may delegate any of the powers which are conferred on
them under the Articles (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 terntories, and (e)
on such terms and conditions, in each case as they think fit

If the directors 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 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 committees, which prevaill over
rules derived from the Articles if they are not consistent with them

Number of directors

There shall be at least one director

There shall be no maximum number of directors

For so long as PPRDL 1s a member, there shall always be a director appointed by PPRDL

This Article 10 shall not be amended or removed except by a resolution of the Company
agreed to by all the members
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12

121

i22

123

124

13

131

132

Directors to take decisions collectively

Subject to Article 11 5 the general rule about decision-making by directors s that any
decision of the directors must be either a majonty decision at a meeting (based on the
number of votes of every director that votes) or a decision taken in accordance with Article
12

Subject to Article 11 3, each director shall be entitled to one vote
While PPRDL 1s a member of the Company

1131 if PPRDL has appointed only one director, that director shall have the number
of votes which 1s equal to the higher of (a) two times the aggregate number of
votes of all of the other directors of the Company and (b} one vote, and

1132 if PPRDL has appomnted two or more directors, each director appointed by
PPRDL shall have the number of votes which 1s equal to the higher of (a) the
aggregate number of votes of all of the other directors of the Company and (b)
one vote

Article 11 3 shall not be amended or removed except by a resolution of the Company
agreed to by all the members

If the Company only has one director the general rule does not apply, and the director may
take decisions without regard to any of the provisions of the Articles relating to directors’
decision-making including, for the avoidance of doubt, Article 15

Unanimous decisions

A decision of the directors 15 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, of which each elgible director
has signed one or more coples or to which each eligible director has otherwise indicated
agreement in writing

References in this Article 12 to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’ meeting
(but exclude in respect of the authonsation of a Conflict Situation, the director subject to that
Conflict Situation)

A decision may not be taken in accordance with this Article f the eligible 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 authornising the company secretary (if any) to give such notice

Notice of any directors' meeting must indicate

1321 its proposed date and time,
1322 where It 1s to take place, and
1323 if it 15 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
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133

134

14

141

142

143

15

151

162

153

154

16
161
162

163

164

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

Notice of a directors' meeting need not be given to directors who waive their entittement to
notice of that meeting, by giving written notice to that effect to the Company not more than
seven days after the date on which the meeting 1s held Where such notice 1s given after the
meeting has been held, that does not affect the valdity of the meeting, or of any business
conducted at 1t

Participation in directors’ meetings

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

1411 the meeting has been called and takes place in accordance with the Articies,
and
1412 they can each communicate to the others any information or opinions they

have on any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, 1t 1s irelevant
where any director s 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 I1s to be treated as taking place wherever any of them s In default of such a
decision, the meeting shall be treated as being held where the majonty of the directors are
located or, if there 1s no such majonty, where the chairman i1s located

Quorum for directors' meetings

At a directors' meeting, unless a quorum s participating, no proposal I1s to be voted on,
except a proposal to call anocther meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but, save as set out in Article 15 3, it must never be less than two, and unless
otherwise fixed It 1s two {save where there Is only one director in which case the quorum will
be one} and while PPRDL 1s a member of the Company the quorum must include every
director appointed by PPRDL

Subject to 18 4, for the purposes of any directors’ meeting (or part of a meeting) at which it
Is proposed to authornise a Confict Situation in respect of one or more directors, if there s
only one director in office other than the director or directors subject to the Conflict Situation,
the quorum for such meeting (or part of a meeting) shall be one director

This Article 15 shall not be amended or removed except by a resolution of the Company
agreed to by all the members

Chairing of directors’ meetings
Subject to Article 16 4, the directors may appont a director to chair their meetings
The person so appointed for the ttme being 1s known as the chairman

If the chairman 15 not participating in a directors' meeting within ten minutes after the time at
which 1t was to star, the participating directors must appoint one of themselves to chair it

While PPRDL 1s a member of the Company, the chairman shall be a director appointed by
PPRDL
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16 5

17

18
18 1

182

183

184

19

191

This Article 16 shall not be amended or removed except by a resolution of the Company
agreed to by all the members

Casting vote

In the case of an equality of votes, the chairman shall not have a second or casting vote,
except where the chairman has been appointed by PPRDL pursuant to article 16 4, in which
case it will have a casting vote

Authorisation of directors’ conflicts of interest

If a Conflict Situation anses, the directors may authorise 1t for the purposes of section
175(4)(b) of the 2006 Act by a resolution of the directors made 1in accordance with that
section and these Articles At the time of the authonsation, or at any time afterwards, the
directors may impose any limitattons or conditions or grant the authonty subject to such
terms which (in each case} they consider appropriate and reasonable in all the
circumstances Any authornsation may be revoked or vaned at any time in the discretion of
the directors

It 1s recognised that a director may also be a director, officer, employee, consultant or
member of

1821 a member which has appointed that director, or
1822 an Affilate of a member which has appointed that director

A director shall not, by reason of his office be in breach of the duties he owes to the
Company, including his duties to exercise independent judgement and to avoid a Conflict

Situation, solely as a result of matters ansing from the relationships contempiated by Article
182

In the circumstances contemplated by Article 18 2 and 18 3 (and in circurmnstances in which
any director appointed by PPRDL 1s the subject of a Conflict Situation) and notwithstanding
any other provision of these Articles, each director affected shall

1841 be entitted to receive any papers or other documents in relation to, or
concerning, matters to which the Conflict Situation relates,

1842 not be excluded from those parts of meetings of the directors or meetings of a
committee of the directors at which matters to which the Conflict Situation
relates are discussed, and

1843 be entitled to vote (and form a part of the quorum) at any such meeting,

and any information which he obtains, other than in his capacity as a director or employee of
the Company, which 1s confidential in relation to the relationships contemplated by Article
18 2, need not be disclosed or used for the benefit of the Company where such disclosure
or use would constitute a breach of confidence

Directors voting and counting in the quorum

Save as otherwise specified In these Articles or the Act and subject to any limitations,
conditions or terms attaching to any authonsation given by the directors for the purposes of
section 175(4)(b) of the 2006 Act, a director may vote on, and be counted in the quorum in
relation to any resolution relating to a matter in which he has, or can have

1911 a direct or Iindirect interest or duty which conflicts, or possibly may conflict, with
the interests of the Company, and
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20

21

22

221

222

23

231

24

25

251

252

253

1912 a conflict of interest arising 1n relation to an existing or a proposed transaction
or arrangement with the Company

Records of decisions to be kept

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

Directors' discretion to make further rules

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

Appointing and removing directors

PPRDL shall, provided it Is a member, have the nght at any time to appaint directors to the
board

Subject to article 22 1 above, the landlord of the Residential Unit Lease shall be entitled to
require a member to become a director pursuant to the terms of the Residentia! Unit Lease
If the member 1s compnsed of more than one person, then only one of the persons forming
the member shall be able to be appointed to the board

Termination of director's appointment

A person ceases to be a director as soon as

2311 the person who appointed the director ceases to be a member of the
Company,
2312 that person ceases to be a dwrector by virtue of any provision of the Act or 1S

prohibited from being a director by law,

2313 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

Directors’' remuneration
No directer shall be entitled to any remuneration from the Company

Dividends

The Company shall not have power to declare or pay any dividend or bonus or make any
distnbution 1n cash or octherwise to the members save on a winding up of the Company
Amounts received by the Company by way of the Building Service Charge shall be applied
solely in providing the Buillding Services and, subject to and following the exercise of the Put
Option, amounts received by the Company by way of the Estate Service Charge shall be
applied solely in providing the Estate Services

Nothing in this Article 25 shall prevent the payment of proper remuneration or fees to any
person employed by or rendering services to the Company nor the payment of interest on
money fent by a member to the Company

This Article 25 shall not be amended or removed except by a resolution of the Company
agreed to by all the members
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261

262

263

26 4

265

27

271

272

273

28

281

282

283

Attendance and speaking at general meetings

A person 15 able to exercise the nght to speak at a general meeting when that person i1s In a
position to communicate to all those attending the meeting, during the meeting, any
inforration or opinions which that person has on the business of the meeting

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

2621 that person 15 able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

2622 that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same ttime as the votes of all the other
persons attending the meeting

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

In determining attendance at a general meeting, it 1Is immatenal whether any two or more
members 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) nghts to speak and vote at
that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the charrman of the meeting 1s to be transacted
at a general meeting If the persons attending it do not constitute a quorum

If the Company has more than one member, the quorum for a general meeting shall be a
majority in number of the members present in person or by proxy or representative,
provided that for so long as PPRDL 1s a member of the Company PPRDL must be present
for there to be a quorum

If the Company has only one member, section 318(1} of the Act shall apply

Chairing general meetings

If the directors have appointed a charman, the charman 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 charr the
meeting or 15 not present within ten minutes after the time at which a meeting was due to
start

2821 the directors present, or

2822 (tf no directors are present), the meeting,

must appoint a director or member to charr the meeting, and the appointment of the
charrman of the meeting must be the first business of the meeting, provided that while
PPRDL i1s a member of the Company a director of PPRDL must be the chairman

The person chairing a meeting In accordance with this Article 1s referred to as “the
chairman of the meeting”
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30

301

302

303

304

3056

306

31
311

312

33

32

321

Attendance and speaking by directors

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

3021 the meeting consents to an adjournment, or
3022 it appears to the chatrman 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 charrman of the meeting must adjourn a general meeting If directed to do so by the
meeting

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

3041 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

3042 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 I1s to take ptace more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of it

3051 to the same persons to whom notice of the Company's general meetings 1s
required to be given, and

3052 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

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with Article 33

So long as PPRDL s a member of the Company, PPRDL shall have the number of votes
which 15 equal to three times the aggregate of the number of votes of all of the other
members In attendance at a general meeting

This Article 31 shall not be amended or removed except by a resolution of the Company
agreed to by all the members

Errors and disputes
No abjection may be ratsed to the qualification 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 I1s valid
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322

33

331

332

333

334

335

336

34

341

342

343

34 4

Any such objection must be referred to the chairman of the meeting, whose decision is final

Poll votes

A poll on a resclution may be demanded 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
1s declared

A poll may be demanded by

3321 the chairman of the meeting, or

3322 any member having the nght io vote on the resolution

Polls must be taken when, where and in such manner as the charrman of the meeting
directs

Supject to Article 33 5, each member shall have the number of votes equal to that Member's
Percentage

So long as PPRDL s a member of the Company, PPRDL shall have the number of votes
which 15 equal to three times the aggregate of the number of votes of all of the other
members

This Article 33 shall not be amended or removed except by a resolution of the Company
agreed to by all the members

Content of proxy notices
Proxies may only validly be appointed by a notice in wnting {a “proxy notice”) which
3411 states the name and address of the member appointing the proxy,

3412 wentifies the person appointed to be that member's proxy and the general
meeting 1n relatton to which that person 1s appointed,

3413 Is signed by or on behalf of the member appointing the proxy, or is
authenticated in such manner as the directors may determine, and

3414 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
15 to abstain from voting} on one or more resolutions

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

3441 allowing the persen appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

3442 appointing that person as a proxy In relation to any adjournment of the general
meeting to which it relates as well as the meeting itself
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351

352

353

354

355

356

357

358

359

3510

Delivery of proxy notices

Any notice of a genera! meeting must specify the address or addresses (“proxy notification
address™) at which the Company or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

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

Subject to Articles 354 and 35 5, a proxy notice must be delivered to a proxy notification
address not less than 24 hours before the general meeting or adjourned meeting to which it
relates

In the case of a poll taken more than 48 hours after it s demanded, the notice must be
delivered to a proxy notification address not less than 24 hours before the time appointed for
the taking of the poll

In the case of a poll not taken during the meeting but taken not more than 48 hours after it
was demanded, the proxy nottce must be delivered

3551 in accordance with Article 35 3, or

3552 at the meeting at which the poll was demanded to the chairman of the meeting,
company secretary (if any) or any director

The directors may, in their sole discretion, determine from time to tme that in calculating the
periods referred to in Articles 35 3 and 35 4 no account shall be taken of any part of a day
that 1s not a working day

A proxy notice which 1s not delivered in accordance with Articles 35 3, 35 4 or 35 5 shall be
invalid unless the directors, in their sole discretion, accept the proxy notice at any time
before the meeting

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

A notice revoking a proxy appointment only takes effect if it 1s delivered before
3591 the start of the meeting or adjourned meeting to which it relates, or

3592 (in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll to which i relates

3593 If a proxy notice is not signed by the person appointing the proxy, it must be
accompanied by wnitten evidence, satisfactory to the directors, of the authority
of the person who signed it to do s¢ on the appaintor's behalf

If more than one proxy notice relating to the same membership interest i1s delivered for the
purposes of the same meeting, the proxy notice last delivered shall prevall in confernng
authonty on the person named in the notice to attend the meeting and vote A proxy notice
in electronic form found by the Company to contain a computer virus shall not be accepted
by the Company and shall be invalid
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361

362

363

37

371

372

373

38
381

Amendments to resolutions

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

3B11 notice of the proposed amendment 1s given to the Company in wrniting by a
persen entitled to vote at the general meeting at which it 1s to be proposed not
less than 48 hours before the meeting Is to take place {or such later ime as the
charrman of the meeting may determine), and

3612 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

3621 the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

3622 the amendment does not go beyond what 15 necessary to correct a
grammatical or other non-substantive error In the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution I1s out of order, the charman's error does not invalidate the vote on that
resolution

Service charge deficit

To the extent that any member has not fully rembursed the Company for that member's
share of the Building Service Charge or, subject to and following the exercise of the Put
Option, Estate Service Charge in accordance with the provisions of the relevant Residential
Unit Lease

the Company may require such payments to be made to it by the member as may be
necessary to make good any deficit together with the greater of

3711 the actual costs incurred by the Company in funding such deficit, and

3712 interest at the Default Interest Rate for the period from and including the due
date for payment until and including the date of actual payment, and

until the date the member has paid the amounts due pursuant to Article 37 1, that member
shall not be entitled to vote at a general meeting of the Company and any director appointed
by that member is not entitled to vote at a board meeting of the Company

So long as PPRDL 1s a member of the Company, this article shall not apply to PPRDL
Communications

The company communications provisions (as defined in the Act) shall also apply to any
document or information not otherwise authonsed or required to be sent or supplied by or to
a company under the Companies Acts but to be sent or suppled by or to the Company
pursuant to these Articles

3811 by or to the Company, or

3812 by or to the directors acting on behalf of the Company
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The provisions of section 1168 of the Act (hard copy and electronic form and related
expressions) shall apply to the Company as If the words “and the Articles” were inserted
after the words “the Companies Acts” in sections 1168(1) and 1168(7)

Section 1147 of the Act shall apply to any document or information to be sent or supplied by
the Company to its members under the Companies Acts or pursuant to these Articles as If

3831 In section 1147{2}) the words “or by airmail (whether in hard copy or electronic
form) to an address outside the United Kingdom" were inserted after the words
“in the United Kingdom”,

3832 in section 1147(3) the words “48 hours after it was sent” were deleted and
replaced with the words "when sent, notwithstanding that the Company may be
aware of the failure in delivery of such document or information ",

3833 a new section 1147(4)(A} were inserted as follows

“Where the document or information 1s sent or supphed by hand (whether In
hard copy or electronic form) and the Company 1s able to show that it was
properly addressed and sent at the cost of the Company, 1t 1s deemed to have
been received by the intended recipient when delivered ",

3834 section 1147(5) were deleted

Proof that a document or information sent by electronic means was sent in accordance with
guidance issued by the Institute of Chartered Secretanes and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by section 1147(3) of the Act and that the document or information was sent or supplied

In the case of members who are joint holders of a membership interest, anything to be
agreed or specified by the holder may be agreed or specified by the holder whose name
appears first in the register of members Schedule 5, Part 6, paragraph 16{2) of the Act shall
apply accordingly

Company seals

Any common seal may only be used by the authonty 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 directors, If the Company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authorised person
in the presence of a witness who attests the signature

For the purposes of this Article, an authornised person 1s

3941 any director of the Company, or

3942 any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s appled

Inspection of accounts and other records

In addition to, and without derogation from, any right conferred by statute, any member shall
have the nght, on reasonable notice, at such time and place as shall be convenient to the
company, to inspect, and to be provided with a copy of, any book, minute, document or
accounting record of the company, upon payment of any reasonable charge for copying
Such nghts shall be subject to any resolution of the company in a general meeting
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In the case of any book, minute, document or accounting record which the directors
reasonably consider contains confidential material, the disclosure of which would be
contrary to the interests of the company, to the exclusion or excision of such confidential
matenal (the fact of such exclusion or excision being disclosed to the member), and to any
other reasonable conditions that the directors may impose

Indemnities, insurance and funding of defence proceedings

This Article 41 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restrictions of, the Act It does not allow
for or provide (to any extent) an indemnity which 1s mare extensive than i1s permitted by the
Act and any such indemnity 1s imited accordingly This Article 41 1s also without prejudice
to any indemnity to which any person may otherwise be entitied

The Company shall indemnify every person who is a director or other officer (other than an
auditor) of the Company out of the assets of the Company from and against any loss,
liability or expense incurred by him or them in relation to the Company

The directors may purchase and maintain insurance at the expense of the Company for the
benefit of any person who ts or was at any time a director, or other officer (other than an
auditor) of the Company or of any associated company (as defined in section 256 of the Act)
of the Company or a trustee of any pension fund or employee benefits trust for the benefit of
any employee of the Company

The directors may, subject to the provisions of the Act, exercise the powers conferred on
them by sections 205 and 206 of the Act to

4141 provide funds to meet expenditure incurred or to be incurred In defending any
proceedings, investgation or action referred to in those sections or In
connection with an application for relief referred to in section 205, or

4142 take any action to enable such expenditure not to be incurred
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