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In accordance with Chapter 2 of Part 13 of the Companies Act 2006, we, being all the eligible
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SPECIAL RESOLUTION

THAT the Regulations appended to the Resolution and marked as the “New Articles” for the purposes
of wdentfication are approved and adopled as the articles of association of the Company
(the “New Articles") in substitution for and to the exclusion of the exusting articles of association

Please read the Guidance Notes set out below before signifytng your agreement to the Resolution

DAVID LANGMEAD ROBERT LANGMEAD

For and on behalfof
KINGSBRIDGE ESTATES LIMITED
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GUIDANCE NOTES

1
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If you agree with the Resolution, please indicate your agreement by signing and datng this
document where indicated above and returning it to the Company using one of the following
methods

By Hand delivering the signed copy for the attention of Mat Kostuch at Gowling WLG (UK)
LLP, Two Snowhill, Birmingham B4 6WR,

Post. retuming the signed copy by post for the attention of Mat Kostuch at Gowling WLG (UK)
LLP, Two Snowhill, Brmingham B4 6WR, or

E-mail by attaching a scanned copy of the signed document to an e-mail and sending it to
mat kostuch@gowlingwlg com Please enter *Wimtten resolution Chichester Food Park
Management Company Limited” In the e-maii subject box

If you do not agree to tha Resolution, you do not need to do anything, you will not be deemed
to agree if you fail to reply

Once you have indicated your agreement to the Resolution, you may not revoke your
agreement

If sufficient agreement has not been received 28 days afier the circulation date specified
above, the Resolution will lapse If you agree to the Resclution, please ensure that your
agreement reaches us before or dunng this date

if you are signing this document on behalf of a person under a power of attorney or other
authorty please send a copy of the relevant power of attormey or authonly when returming this
document




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
of

CHICHESTER FOOD PARK MANAGEMENT COMPANY LIMITED

Adopted by speclal resolutionon “F NOVEMRBeL 2016
PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1 EXCLUSION OF DEFAULT ARTICLES AND DEFINED TERMS
11 In these articles, unless the context requires otherwise
“A director” means the director appointed to the company by the A founder members,

*A founder members™ means KEL and RL and “A founder member” will be construed
accordingly;

“alternate” or “altemate director” has the meaning given in article 20,

“appolintor® has the meaning given in article 20,

*articles” means the company’s articles of association from time to time,

"B director” means the director appainted to the company by the B founder member,
‘B founder member® means DL,

“bankruptey” includes individual insolvency proceedings in a junsdiction other than Engiand
and Wales or Northem Irefand which have an effect smilar to that of bankruptcy;

“CA 2006" means the Companies Act 2006,
“‘chalrman” has the meaning given in article 12,

"common parts” means those parts of the estate or any other land or builldings which exist
from time to trme and which serve or are used In connection with the estate or the estate
rentcharge scheme which the company may designate from time to tme as being for the
benefit of any two or more unit owners, their tenants or any occupiers of the estate, Including
the following (to the extent that such areas are not adopted and/or maintained by any
competent authority)
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(a) accessways including roads, cycleways and pathways,
(b) soft landscaping including trees, verges, parks and other open spaces,

(c) hard landscaping including squares, courtyards, parking areas and other open
spaces,

(d} watercourses, including channels, soakaways, culverts and balancing ponds,

(o) fixtures and chattels, including lighting, street furniture, signage, fencing, waste and
recycling bins, and saalng,

{H structures Including bridges and shelters,
{9} management areas, plant and service media, and

(h} any other parts of the estate which are not let or intended to be let to or occupied by a
third party;

“companies acts” means the "Companies Acts” (as defined in section 2 CA 2008), in so far
as they apply to the company,

“competent authority” means any iocal authonty (including the local planning authonty),
highway authority, govarmment department or other body exercising powers under statute or
by royal charter or any utility service or supply company body or enlity;

“connected persons™ in relation to a director means persons connected with that directer for
the purposes of sechon 252 CA 2008,

*developed” means land which has an implemented planning consent for development which
has achleved practical completion or seciional completion or is In use as built spacs,

*direct relatlon” means, in respect of each individual founder member, his parents, spouse,
civil partner {within the meaning of the Civil Partnership Act 2004), siblings, children and
grand-children (including step and adopted children and grand-children) and any other lineal
descendants (in each case, natural or adopted),

“director” means any founder director, non-founder director andior or member director,
‘DL® means Dawid Langmead,

“document” includes, unless otherwise specified, any document sent or supplied in elestronic
form,

*electronic form” has the meaning given in section 1168 CA 2006,

“aliglble director” means a director who would be entitled to vote on the matter at a meeting
of directors (but excluding any director whose vote 1s not to be counted In respect of the
particular matter),

"estate" means the freehold property known as Chichester Food Park, Bognor Road,
Chichester, West Sussex PO20 1NW being the land edged red on the plan {(excluding any
land which from time to tme ceasas to form part of the estata) together with any other land
which from time to time forms part of the estate, and a referenca to the estate is to the whole
or a part of it, as the context requires,
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“astate rentcharge deed” means the astate rentcharge deed relating to the management of
the estate, to be entered into by the company, KEL, RL and DL, as amended from time to
time,

"estate rentcharge scheme® means the provision of the services and the operaton of the
service charge scheme relating to the estate, by the company pursuant to the estate
rentchargs deed,

“founder directors” means the A diractor and the B director and “founder director” shzll be
construed accordingly;

*founder members® means the A founder members and the B founder member, bemng the
iniial members that established the company and “founder member” will be construed
accordingly,

*founder member control date” means the date on which the founder members' weighted
voting rights set out In these articles shall cease to operate, being the date on which no
founder member (or individual founder member successor) owns a unit {or sub-unif),

‘group company” means

(a) any subsldiary or subsidiary undertaking or holding company, from tme to time, of the
company, and

(b) any subsldiary or subsidiary undertaking, from time to tme, of a helding company of
the company,

“holding company” has the meaning given In section 1158 CA 2006,

“Individual founder members" means DL and RL and "individual founder member” will be
construed accordingly,

*“individual founder member successor” shall have the meaning set out in article 25 7,

“KEL” means Kingsbndge Estales Limited, a pnvate company limited by shares incorporated
in England and Wales with company number 04140363 and having its registered office at 1%
Floor York House, Chichester Fields Business Park, Tangmers, Chichester, West Sussex
PO20 2FR;

"management areas’ means the whole or parf of any buildings or premises on the estate
used for administration, management, secunty, control, storage or cther uses relating to the
operation of the estate rentcharge scheme, and includes workshops, plant rooms, offices,
residential or other accommodation pravided by tha company for the plant and the personnal,

"member” has the meaning given in saction 112 CA 2006 (and shali include the founder
members and the non-founder members from tme to time}),

“membear diractor” means the director appointed to the company by a member majority,

"member majorty" means, on and after the founder member control date, all members
collectively halding 2 majonty of the aggregate number of votes held by all members;

‘mode} articles™ means the regulations contaned In Schedule 2 to the Companies (Model
Articles) Regulations 2008,
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“net area” means, in relation to a unt or sub-untt (as the case may be), the net area of the
unit {or sub-unit) measured in square feet,

“non-founder director" means the director appomted fo the company by a non-founder
member majonty,

*non-founder member” means any member of the company other than the founder
members,

*non-founder member majority” means. dunng the penod up until the founder member
control date, the non-founder members collectively holding a majonty of the aggregate
number of votes held by all non-founder members,

“erdinary resolution” has the meaning given in section 282 CA 2006,

“participate’, In relation to a directors' meeting, has the meaning given in article 10,

“persan” includes individuals, firms, partnerships, companies, corporations, associations,
organisations, governments, states, foundations and trusts, in each case whether or not

having separate legal personality,

“personnel” means all and any employee, consuitant, agent, contractor or other person who
1s employed, relained or otherwise engaged in relation to the provision of the services or the
operation of the estate rentcharge scheme,

“plan” means the plan appended to these articles,

“plant® means apphances, receptacles, vehicles, plant, apparalus, machinery, material and
equipment of whatever nature used for the provision of the services which are located on, in,
over or under the common parts or which are used in connection with the estate rentcharge
scheme,

“proxy notice” has the meaning given n article 36,

"relevant individual founder member successors™ shall have the meaning set out In
article 25 8(a} and "relevant individual founder member successor’ will be construed
accordingly,

“RL" means Robert Langmead,

*service medla’ means the existing and fulure pipes, wires, cables, fibres, ducts, flues,
conduits, drains, sewers, ditches, watercourses and other service media designed for the
passage of water, soll, gas, elactncity, telephone, data, communications and other services
(as the case may be) and all related chambers, tanks or other nfrastructure and any structure
designed for the housing or storage of plant to be used i connection with such service media
any electricity sub-station or pumping station,

"services” means the services set out In schedule 1 of the estate rentcharge deed,
“speclal resolution” has the meaming given in secion 283 CA 2006,

*sub-unit” means any unit that has been divided or split so that it has more than one owner,
“subsidlary” has the meaning given in section 1159 CA 2008,

“subsldlary undertaking” has the meaning given in section 1162 CA 2006,
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12

13

14

‘the company” means Chichester Food Park Management Company Limited,

“unit® means any pan of the estate, including land upon which bulldings have been developed
or are intended to be developed for beneficial occupation, which 1s owned by a unit owner but
excluding all common parts, there being a total of 15 units on the estate identified on the plan
as follows,

(a) unit 1 “CYAN",

(b) unit 2 “MAGENTA",

(c) unit 3 "LIGHT BROWN",
(d) unit 4 “GREEN",

(9) unit 5 "LIGHT BLUE",

1] unt 6 “YELLOW",

(@) unit 7 "DARK BLUE™,

{h) unit 8 “DARK GREEN’,
(i) unit & "DARK RED",

)] unit 10 *ORANGE",

(k) unit 11 “BROWN",

{ unit 12 *LIGHT PURPLE",
(m) unit 13 "LIGHT GREY",
{n} unit 14 “LIGHT PINK, and
{0) unit 15 "GREY",

“unit owner® means n relation to any und {(or sub-untt), the freehold owner {or jomnt owner of
the same) save that where a unit (or sub-unit) 1s subject to a long lease of 25 years or more,
the tenant under the long lease (or joint tenant under the same) shall be the unit owner
instead of the freshold owner of the unit {or sub-unit) and the terms “owner” and "owners”
shall be construed accordingly), and

*wnting” means the representation or reproduction of words, symbols or other information in
a visible fom by any method or combination of methods, whether sent or suppled in
electronic form or otherwlse

The model articles do not apply to the company

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

Headings in these articles are used for convenience only and shall not affect the construction
or interpretation of these articles
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1.5

16

17

21

A reference In these articles to an “article” Is a reference to the relevant article of these
articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinata legislation Is a reference to it as It Is In force from tme to tme, taking account of

{a) any subordinate laglslation frem time to bme made under it, and

(b) any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacls

Any phrase introduced by the terms “including”, “nclude”, “in particular” or any smilar
expression shall be construed as iilustrative and shall not imit the sense of the words
preceding those terms

LIABILITY OF MEMBERS

The liabtlity of each member is hmited to £1, being the amount that each member undertakes
to contnbute to the assets of the company In the event of its being wound up white he 1s a
member or within 1 year after he ceases to be a member, for

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

(b} payment of the costs, charges and expenses of winding up, and

{c) adjustmant of the rights of tha contributones amongst themsalves

PART 2

RESTRICTION OF COMPANY'S OBJECTS

3

31

COMPANY'S OBJECTS
The company's objects are restricted as follows

{a) lo carry on business as a property management company and to manage and
malntain the land and buildings situate on the common parts and in particular (but
without imitation} to carry out any andfor all of the following activites

()] acquinng and holding the freehold or leasehold interest in the parts intended
to be used in common by or to be held for the joint benefit of the owners on
the estate and holding the same as an Investment for the benefit of the
owners,

{n) to collect the rents and income of the ¢ommon parts and the rent charges
payable to the company by the unit owners and to apply the same in the
proper and convenient arrangements thereof including but without prejudice
to the generality of the matters recited In this arlicle 3 1.

(A) to provide all of the services relating to the common parts to the umt
owners In accordance with the terms of the leases or freehold
transfers and the estate rentcharge deed, and

(B) generally to carry out all of the obligations imposed upon the
company from tme fo tme pursuant to the leases and freehold
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(b)

{c)

(d)

(e}

M

(9)

(h)

0]

)

{k)

transfers (as the case may be),

(iin) to make rules and regulations for members of the company to observe for the
use and control of the common parts;

(v} to borrow and raisa maney for the purposes of the company on such terms
and security as the company shall think fit,

{v) to Invest the moneys of the company not immediately required for the
furtherance of its objects In or upon such investmants, secunbies or property
as may be thought fit,

{v) to accept, draw, make, execufe, discount or endorse bills of exchange,
promissory notes or other negobable instruments;

(vi) to employ all workmen, contractors, agents and professional advisers as may
be necessary to enter into all contracts and execute all deeds as shall be
requisite for the purposes of the company, and

(vi) to effect Insurance aganst any risk to which the company, any property
belonging to the company, or any person employed by the company, may be
subject,

remunerating any person, firm or company rendenng services to the company
including the provision of a sollcitor or other legal representative,

collecting from the members of the company and any relevant third parties
contnbutions payable by each of them towards the management, maintenance and
improvement of the common parts,

selling, letling, leasing, granting licences, easements and other nghts over the whale
or any part of the undertaking, property, assets, nghts, effects and business of the
company for such consideration as may be thought fit;

executing such instruments and doing such other acts and things as may be requisite
for the purpose of ensuring the efficlent management and adminstration of the
common parts,

arranging such Insurance cover as the company may consider to be appropnate for
the common parts and In respect of any risks for which the company may be liable as
an employer of persons working on the common parts,

paying all rates, taxes, duties, charges, assessments and outgoings of any
description which may be assessed, charged or payable by the company,

employlng a fim of managing agents and/or appolnkng any other person or fim
appointed by the Company to camy out the management of the estate,

enforcing or attempting to enforce the observance of any covenants on the part of the
owners and/or occupiers of estats,

engaging a qualfied accountant i the company thinks fit for the purpese of auditing
the accounts of the company in respect of the momes recewved and the monies
expended or reserved for anticipated or periodical expenditure by or on behalf of the
company from time to time in connection with the common parts,

borrowing and raising money In such manner and upon such terms (including all such
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terms relating to the payment of interest) as the company thinks fit (in order to provide
the services and to discharge the obligatons set out In these articles and to pay all
such bank charges and interest from tme to time as and when the same shall
become due and payable), and in particular to enter into morgages or charges,
perpetual or otharwise, and, if the company thinks fit, charged upon all or any of the
company's property (both present and future} and undertaking, and collaterally or
further to secure any obligations of the company by a trust deed or other assurance,

0 purchasing and maintaining insurance for the benefit of any persons who are or were
at any timo officers or employees of the company or any other company which 1s a
subsidiary or subsidiary undertaking of the company or in which the company has any
Interest, whather diract or indirect, or who are or were at any time trustees of any
pension fund in which any employes of the company or any other such company or
subsidiary undertaking 1s or has been interested indemnifying such persons against
labilty for negligence, default, breach of duty of trust or to cover the terms of the
indemnity given to the directors in article 44 or any other liabiltes which may be
[awfully msured against,

(m} selling, leting, kicencing, purchasing, taking on lease or licencs, hiring, exchanging or
otherwise disposing of or acquiring any property of any kind, which Is appropriate or
canvanient for the proper discharge or conduct of the business of the company, and

{n) acquinng, holding, dealing with and disposing of any freehold or leasshold land or
property in such manner and on such terms as the company may think fit,

and generally doing such other things as are incidental or conducive fo the attanment of the
above objects or any of them, or as are calculated to enhance the value and beneficial
advantage of the estate

32 The objects speclfied in each sub-clause of this article 3 shall not be limited or restricted in
any way by reference to or inference from the terms of any other sub-clause, or the name of
the company, unless such imitation or restnction i1s expressly stated [n that sub-clause None
of the sub-clauses shall be deemed merely subsldiary or auxliary to the objects mentloned in
the flrst sub-clause

PART 3

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

4

41

51

52

6

61

DIRECTORS’ GENERAL AUTHORITY

Subject to these articles, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company

MEMBERS' RESERVE POWER

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

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

DIRECTORS MAY DELEGATE

The directors may delegate any of the powers which are conferred on them under these

Legal0Z35T7421 4 valM2) 8




62

63

64

articles

{a)

to such perscn or committee,

(b} by such means (Including by power of attormey);
{c) to such an extent;

(d) in relabian to such matters or temitories, and

(e) on such terms and candittons,

as they think fit

Article 6.1 above Includes the ability for the directors to delegate the power to execute any
deed or document on behalf of the company

if the directors so specify, any such delegatton may authonse further delegaton 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,

DECISION-MAKING BY DIRECTORS

7

71

72

73

81

82

83

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about declsion-making by directors is that any decislon of the directors must
be either a majorlty decislon at a meeting or a decision taken in accordance with article 8

Any matter submitted for directer approval (whether at a directors’ meeting or in the form of a
directors’ written resolution) that 1s not agreed to in the manner requued by article 7 1 above
shall be determined by ordinary resolution

If the company only has one (1) director then that director must not take any decision cther
than a daclsion

(a)
{b)

to call a general meeting so as to enable the members to appoint further directors, or

lo otherwise facilitate the appomntment of further directors In accordance with the
procedure prescribed by these articles

DIRECTORS’ DECISIONS

A decision of the directors Is taken In accordance with this article whan all eligible directors
have been asked to express a view on the matter in question and a majonty of 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 wnting, coples of which have been
signed by a majority of eligible directors or to which a majonty of elguble dwectors have
otherwise indicated agreement in wnting, or may be in electronic form

A declsion may not be taken In accordance with this article if the eligible directors would not
have formed a quorum at a directors' meeting
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g1

92

83

94

10

101

102

103

104

105

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the directars or by
authonsing the company secretary (if any) to give such notice.

Notice of any directors’ meeting must indicate
(a) its proposed dats and time,
{b) where It 1s to take place, and

(c) if it 15 anticipated that directors participating In the meetng will not be in the same
place, how It is propesed that they should commumnicate with each other during the
meeting

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 entitlement 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 mesting Is held Where such notice Is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

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

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

{b) they can each communicate to the cthers any information or epintons they have on
any particular item of the business of the meeting

In determining whether directors are parlicipating in 2 directors’ meeting, 1t 1s irrelevant where
any director is 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 Is to be treated as taking place wherever any of them Is

Subject to these arlicles, if a director has an interest in an actual or proposed transaction or
arrangement with the company

(a) that direclor and its alternate may not vote on any proposal relating to it untd and
unless the interest has been duly declared (if so required by section 177 or section
182 CA 20086); but

{b) thls does not preclude the alternate from votng in relation to that transaction or
arrangement on behalf of another appointor who does not have such an interest.

A diractor who 1s also an alternate director has an additonal vate on behalf of each appolntor
who 15

{a) not participating 1n a directors meeting, and

(b} would have been entitled to vote f they were participating it
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114

12

121

122

123

124

13

131

132

QUORUM FOR DIRECTORS’ MEETINGS

At a directors’ meeting, unless a quorum is parlicipating, no proposat 1s to be voted on, except
a proposal to call ancther meeting

Subject lo article 11 3 below, the quorum for directors” meetings may be fixed from tme to
time by a declsion of the directors, but it must never be less than twe, and unless otherwise
fixed it s two eligible directors

For the purposes of any meeting {or part of a meeting) held In accordance with article 14 to
authonse a director's conflict, if there 1s only one eligible director in office other than the
conflicted dwectors), the quorum for that meeting (or part of a mesting} 1s one eligible
director

If the total number of directors for the time being I1s less than the quorum required, the
directors must not take any deciston other than a decision

(a) to call a general meeting so as to enable the members to appoint further directors, or

b fo otherwise faciltate the appointment of further directors In accordance with the
procedure prescribad by these articles

CHAIRING OF DIRECTORS’ MEETINGS

The directors may appoint a director to charr their meetings

The person so appointed for the time belng is known as the chalrman
The directors may terminate the charrman’s appointment at any tme

If the chairman is not parlicipating i a directors’ meeting within 10 minutes of the time at
which it was to start, the participating directors must appoint one of themselvas to chairit

CONFLICTS OF INTEREST

The provisions of this article 13 shall apply 1n relation to the exercise of the power of the
directors to authonse any matter which would or might otherwise constitute or give nse to a
breach of the duty of a drector under section 175(1) CA 2006 to avoud a conflict situation (as
defined in article 13 2)

In this article 13 and articles 14 and 15

“authorise” means to authonse in accordance with sectron 175(5)a) CA 2008 and
“autherisation”, “authonsed™ and cognate expressions shall be construed accordingly,

a “conflict of Interest” includes a conflict of interest and duty and a conflict of duties,
“conflicted director” means a director in relation to whom there is a conflicting matter,

"conflicing matter” means a matter which would or might (ff not authorised or  noct
pemitted under article 16) constitute or give rise to a breach of the duty of a director under
sectton 175(1) CA 2006 to avoid a conflict situaticn,

“confllct situatlon® means a situation (n which a direclor has, or can have, a direct or indirect
interest that conflicts, or possibly may conflicl, with the interests of the company (including a
conflict of interest), and
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133

134

135

13.6

a conflict situation 15 "material” unless it cannot reasonably be regarded as likely to give nse
to a conflict of Interest

The prowisions of this article 13
{a) do not apply to any conflict situation permitted by article 14,

{b) do not apply to a conflict situation arising in relation to a dyector's interest in a
transaction or arrangement with the company, and

{c) apply without prejudice (and subject) 1o the provisions of section 175(6) CA 2006
Nothing In these articles shall Invalidate an authorisation

A conflicted director seeking authorigation of any conflicting matter shall disclose o the
directors the nature and extent of the conflicting matter as scon as Is reasonably practicable
The conflicted director shall provide the directors with such details of the conflicing matter as
are necessary for the directors to declde how to address the conflicting matter, together with
such addifional information as may be regquested by the diractors

Any drector (ncluding the conflicted director) may propose that a conflicied director's
conflicting matter be authonsed Any such proposal, and any authorisabion given by the
directors, shall be effected in the same way as any other matter may be proposed to and
resclved on by the directors under the provisions of these articles, except that

(a) the conflicted director and any other interested director shall not count towards the
quorum nor vote on any resolution giving that authansation, and

(b) the conflicted director and any other interested director may, If the directors so decide,
be excluded from any meeting of the directars whila the conflicting matter and the
giving of that authonsation are under consideration

Where the directors authorise a conflicted director's conflicting matter-
(a) the directors may (whether at the ime of giving the authorisation or subsequently)

)] require that the corflicted director Is excluded from the receipt of information,
the participation in discussions andfor the making of dacisions {whether at
meetings of the directors or otharwlse) related to the conflicting matter; and

{n) impose on the conflicted director such other terms or conditions for the
purpose of dealing with any actual or potential conflict of interest which may
anse from the conflicting matter as they may determine,

{b) the conflicted dirsctor shall conduct himself in accordance with any terms or
conditions imposed by the directors in giving that authonsation,

{c) the directars may provide that, where the confiicted directar ablains (otherwise than
through his positiocn as a directer) information that ts confidential to a third party, the
conflicted director will not be obliged to disclose the information to the company, or to
use or apply the information in relation to the company’s affairs, where to do so would
amount to a breach of that confidence;

(d) the terms of the authonsation shall be recorded In writing (but the authonsation shall
be effective whether or not the terms are so recorded), and
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137

14

141

142

143

{e} the diractors may revoke or vary the authonsabon at any time but no such actten will
affect anything done by the conflicted director prior to that action in accordance with
the terms of the authorisation

A director who has a conflict situation which 1s matenal shall be counted as participating in the
decislon making process for quorum and voting purposes, notwithstanding his interest or duty,
at any meeting at which his conflict stuation arises provided that

(a) he has disclosed the nature and extent of the conflictng matier gving rise to his
conflict situation, and

(b} where his conflict situation Is consttuted by or arises from a conflickng matter of his,
the conflict situation arising by reason of that conflicting matter (or any breach of his
duty under section 175(1) CA 2006 by reasen of that conflicting matter) has been
authorised, pemmitted, approved or ratified (either in accordance with this article 13 or
article 14 or by the members) and the director has not been required {o be excluded
from participation n discussions and/or the making of decisions related to the matter

ADDITIONAL PROVISIONS ABOUT DIRECTORS' INTERESTS AND CONFLICTS

If a director or a connected person of a director

(a) 1S or bacomes a
{)] member, diractor, manager or employee of the company and/or any group
company, or

(1) a diwrector of any corporate member of the company, or

(b) acquires and holds shares 1n the capital of any other body comorate, wherever
incorporated, provided that the shares held by the director and his connected
person(s) da not exceed 3% of the nominal value of the issued share capital of that
body corporate,

any conflict situation which anses only by reason of such a conflichng matter is permitted by
this article and the relevant conficing matter does not require disclosure and authorisation in
accordance with article 13 A director who has such a conflict situation shall be counted as
participabing in the decision making process for quorum and voting purposes at any meeting
at which the confict situation arises

A director shall not, by reason of his office or of the resulling fiduciary relationship, be liable to
account to the company for any benefit which he (or a person connected with him) derives
from

{a) an interest to which article 14 1 or article 15 1 applies, or
{b) a conflicting matter authonsed by the directors,

and no transaction or arrangement shall be liable to be avoided on the grounds of any such
interast or bensfit

if a question arises at a meeting of the directors about whether or not a director {other than
the chauman of the meeting)

(a) has a matenal cenflict situation for the purposes of article 13 or this article 14;
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14 4

14 5

15

151

15.2

16

161

(b) can vota (and that director does not agree to abstain from voting on) the 1ssue
relation to which the conflict anses, or

(c) can be counted in the quorum {and that director does not agree not to be counted in
the quorum) for the purposes of voting on, the issue In relation to which the conflict
anses,

the question must be refarred to the charman of the meeting The ruling of the chalrman of
the meeting about any other direclor 1s final and conclusive, unless the nature or extent of that
director's conflict situation (so far as 1t is known to that director) has not been fairly disclosed
to the directors

If a question of a kind refarred to in arlicle 14 3 arises about the chairman of the mesting, the
quastion shall be decided by a rasolution of the directors The chairman of the mesting cannot
vote on the question but can be counted In the quorum The directors' resolution about the
chairman of the meeting 1s conclusive, unless the nature and extent of the chairman's conflict
situation (so far as it 1s known to the chairman} has not been fairly disclosed to the directors

The company may by ordinary resclution ratify any transaction or arrangement which has not
been properly authorised by reason of a contravantion of these arlicles

DIRECTORS' INTERESTS IN TRANSACTIONS

If a proposed decision of the directors 1s concemed with an actual or proposed transaction or
arrangement with the company In which a direclor 1s in any way directly or indirectly
Interested, that director shall be counted as participating in the decision making process for
quorum and voting purposes provided that the relevant interest either:

(a) has been duly declared to the other directors n accordance with section 177 or
section 182 CA 2006, as the case may require, or

(b} 1s not required by the terms of either of those sections to be declarad

So long as the relevant Interest falls within articla 15 1, a director who is in any way, whether
directly or Indirectly, interested in an exishng or proposed transaction with the company

(a) may be a party to, or otherwise inferested tn, any transaction or arrangement with the
company or in which the company I1s otherwise {directly or indirectly) interested,

(b) shall be entitled to vaote at a meeting of direclors {or of a commities of the directors) or
participate In any unanimous decision, i respect of any such matter or proposed
matter in which he 15 Interested,

{c) may act by himself or his firm in a professional capacity for the company (otherwase
than as auditor) and he or his firn shall be entitled to remuneration for professional
sarvices as If he were not a director; and

(d) may be a director or other officer of, or employed by, or a parly to a transaclion or
arrangement with, or otherwise Interested in, any body corporate in which the
company 1s otherwise {directly or indirectly) interestad

RECORDS OF DECISIONS TO BE KEPT
The directors must ansure that the company keeps & record, in wrniting, for at least 10 years

from the date of lhe decision recorded, of every unammous or majonty decision taken by the
directors
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162 Where a dacislon of the directors Is taken by electronic means, that decision must be
recorded m permanent form, so that it may be read wth tha naked eya

17 DIRECTORS' DISCRETION TO MAKE FURTHER RULES

171 Subject to thase articles, the directors may make any rule which they think fit about how they
taka decislons, and about how such rules ere to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS

18 NUMBER OF DIRECTORS

18.1  From the date of incorporation of the company and until the founder member control date, the
maximum number of directors shal! be
(a) two founder drectors, and
{b) ane non-founder director,

182 On and after the founder member control date, the number of directors shall not be less than
two non-founder directors

19 APPOINTMENT AND REMOVAL OF DIRECTORS

19.1  From the date of incorporation of the company and until the founder member control date the
A founder members shall hava the collective right to
(a) appoint and maintain in office ona A director; and
{b) remova the A director nominated by them,
in each case by giving notice In wnting of such appointment, removal or replacement, signed
by both A founder members, to the company at its regestered office.

192 From the date of incorporation of the company and unti! the founder member control date the
B founder member shall have the right to
(a} appoint and maintain in office one B director, and
(b) remove the B director nominated by it,
in each case by giving notice in writing of such appeintment, removal or replacement, signed
by both B founder members, to the company at its registered office

193 Pror to the founder member control date, the non-founder member majonty shall have the

collective nght to’
(a) appoint and marntain in office one non-founder director; and
{b) remove the non-founder diractor nominated by them,

In each case by giving notice In writng of such appointment, removal or replacement, signed
by & non-founder member majonty, to the company at its registered office. In the event thal a
non-founder member majority canno! agree on the appointment or removal of the non-founder
director, the matter shall be determined, in goed faith and having regard to the best interests
of the company, by a majonty decislon of the founder members
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194

195

196

197

198

199

1910

1911

20

201

On and after the founder member control date, unless otherwlse agreed by ordinary resclution
the member majonty shall have the right to

(a) appoint and maintain in office up to three member directors, and
(b) remove such member directors,

in each case by giving notice In wrting of such appointment, removal or replacement, signed
by the chairman of the meeting, to the company at its registered office {or otherwlse reflected
In a copy of the duly signed written resolutron)

If any founder director shall die or be removed from or vacate office for any cause, the A
founder members (in the case of the A director) or the B founder member (in the case of a B
director) shall appoint In his place another person to ba an A director or a B director (as the
case may be)

The founder direclors of the Company as at the date of adoption of these articles are

(a) Mark Hooper as the A directar, and

{b) Paul Hanson as the B director

Unless otherwise determined by ordinary resolution, any eppointment or removal of a director
Is made in accordance with these articles shall take effect at the ime when notice in writing of

such appointment or removal, signed by or on behalf of the relevant member{s}, Is Issued to
the company at its registered office.

In any case where, as a result of death or bankruptcy, the company has no members and no
directors, the personal representative(s) of the last member to have died or to have a
bankruptcy order made against im (as the case may be) may, by notlca in writing, appoint a
natural person (Indicating a personal representative who i1s a natural person), who is willing to
act and 1s permitted to de so, to be a director

The founder directors under arbcles 19 1 and 19 2 shall cease to be dirsctors of the company
on and following the founder member control date

The non-founder director appointed under article 19 3 shall

{a) automatically become a member diractor on the founder membar control dats (unless
he 1s replaced by the membar majornity on such date), and

()] continue as a member director until replaced pursuant to arficle 19 4(b)

No director shall be appointed otherwise than as provided in these articles, save as provided
by law

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director {the “appolntor’) may appoint as an alternate any other director, or any other
parson approved by resolution of the directors, to

(a} exercise that director's powers, and

(b) carry out that director's responsibilities,
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202

203

21

211

212

213

214

22

21

in relation to the taking of decistons by the drectors in the absence of the altemate’s
appointor

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

The notice must.
(a) identify the proposed alternate, and

{b) in the case of a notice of appointment, confain a statement signed by the propased
altemate that the proposed altemnate 1s willing to act as the alternate of the director
giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director has the same nghts, in relation to any directors’ meeting or directors’
written resolution, as the altemnate's appointor

Except as these articles specify otherwise, alternate directors

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

(b) are liable for thelr own acts and omissions,

(e} are subject to the same rastrictions as thesr appaintors, and
{d) are not deemed to be agents of or for thewr appointors

A person who Is an aiterate directer but not a director

(a) may be counted as partictpating for the purposes of determining whether a quorum 1s
participating (but only if that person’s appointor i1s not participating), and

()] may sign a wntten resolution (but only if it 1s not signed or to be signed by that
person’'s appointor)

No alternate may be counted as more than one director for the above purposes

An alternate director 1s not entitled to recerve any remuneration from the company for serving
as an alternate director except such part {if any) of the alternate’s appointor's remuneration as
the appointor may direct by notice in wniting made to the company

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an altemate terminales

(@) when the alternate’s appointor revokes the appointment by notice to the company In
wnting specifying when it s to terminate,

(b} on the occurrence In relation to the altemate of any event which, if it occurred in
relation to the alternate’s appolntor, would result in the termination of the appointor's
appontment as a director;

(© on the death of the attemate’s appomtor; or
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() when the altemate's appointor's appoiniment as a director terminates

23 DIRECTORS' REMUNERATION

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

232  Directors are entiled to such remuneration as the members determine by ordinary resolution:
(a) for thelr services to the campany as directors, and
(b} for any other service which they undertake for the company

233 Subject to these articles, a direclor's remuneration may
(a) take any form, and
(b} include any arrangements in connection with the payment of a pension, allowance or

gratuity, or any death, sickness or disability benefits, to or in respect of that director

234  Unless the directors decide otherwise, directors’ remuneration accrues from day to day

235 Directors are not accountable to the company for any remuneration which they recelve as
directors or other officers or employees of the company’s subsidianes (if any) or of any other
body corporate in which the company Is Interested

24 OFFICERS' EXPENSES

241 The company may pay any reasonable expenses which the directors (including altemate
directors) and the secretary (if any) properly incur in connachon with ther attendance at:
{a) meetings of directors or commuttees of directors,
(b) general mestings, and
(c) separate meetings of the holders of debentures of the company,
or otherwise in connection with the exercise of ther powers and the discharge of their
responsibiliies in relation o the company

PART 4

MEMBERS

BECOMING AND CEASING TO BE A MEMBER

25

251

APPLICATIONS FOR MEMBERSHIP

Subject to articles 25 2 to 25 6 (inclusive) below no person shall become a member of the
company unless

(a) that person
[{}] 1s a untt owner; and

(i) has completed an application for membershlp in a form approved by the
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252

253

254

256

258

257

258

directors, and
{b) the directors have approved the application

If an owner has signed a lease and/or transfaer which states that they shall become a member
of the company, that shall be treated by the directors as an application for membership in
accordance with article 25 1 above

The founder members are the first members of the company

Where two or mere persons jointly are an owner, they will together constitute one member
and the person whose name first appears in the register of members shall exercise the voting
and other powers vested in that member, save that both or all such persans shall be entitled
to speak at a general meeting of the company

Where a member Is an owner of more than one umit (or sub-unit) he shall be treated as a
separate member in respect of each unit {or sub-unit) for the purposes of articles 33 2(c)
and 33.3

Where a unit has been divided into sub-units then tha owner of each sub-unit shall be treated
as a separate member in respect of that sub-unit for the purposes of articles 33 2(c) and 33.3

If any direct relation acquires an indmdual founder member's unit(s) (or sub-unit(s)) from the
relevant individual founder member (or, In the event of his death, the personal representatives
of the relevant deceased ndividual founder member) and/or another direct relation of the
refevant indvidual founder member (an *Individual foundsr member successor™) then

(a) the Indlvidual founder member successor shall be enttled to become a member on
writteh request,

(b) to the extent that the relevant individual founder member continues to hold a unit
(sub-unut), the Individual founder member successor shall have no vabing rights, and

{c) subject to articles 25 7(b) and 25 B(a), prior to the founder member control date the
individual founder member successor shall have the same nghts afforded to the
relevant indvidual founder member under these arilcles, Including such number of
votes as prescribed by article 33 2(a) or article 33 2(b) (as the case may be)

If, at any point, there are muttiple indwidual founder successors relating to the same individual
founder member (the “retevant individual founder member successors®), then

(a) prior to the founder member control date, subject to article 25 7(b), the relevant
individual founder member successors shall, acting jointly and collectively at all times,
be entitled to exercise

® the relevant individual founder member’s voting nights under article 33 2 (and,
for the avoidance of doubt, such voting nghts shall not be apporboned
amongst the relevant individual founder members successors so that, with
respect to any matter or business belng voted on, the relevant vetes are all
cast in the same manner), and

(n) all other nghts afforded to the relevant individual founder member under these
articles,

(b) each of the relevant individual founder member successors shall be entitled to speak
at a general meeting of the company
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26

261

262

26 3

26 4

265

26 6

267

27

271

TERMINATION OF MEMBERSHIP

A member may not withdraw from membership of the company while holding (either alone or
jointly with others) a legal interest in a unit {or sub-urit)

Membership is not transfereble
A member (including a founder member) shail cease to be a member

(a) on the registration at the Land Registry of the successor In ttle to the legal Intersst in
its last unit {or sub-unit) and 1t ceasing to be a unit owner;

(b) on death,
(c) on becoming bankrupt,

(d) when a registered medical practitioner who 15 treating that parson gives a wrilen
optnion to the company stating that that person has become physically or mentally
Incapabla of acting as a member and may remain so for more than 3 months; or

(8} In the case of 2 company on the company entering Into iquidaton, administration or
voluntary arangement or on the appointment of a receiver, or If the company Is
dissolved,

and in such circumstances the directors shall ba entitled to remove the name of such a
member from the Register of Members accordingly

Where a member ceases to be a member due to any provision of article 26 3, his estate shall
remain llable under these articles untl a successor n fitle to that member's unit {or sub-unit) 1s
registered as a member

The trustee in bankruptcy of any bankrupt member, the personal representatives of any
deceased member, or the receiver or attorney of any member who s of unsound mind, shall
be entitled to become a member on written request In place of the bankrupt member or the
deceased member or the member who Is of unsound mind (as the case may be)

A recewver, hquidator, administrator or other appropnate Insolvency practtioner of any
corporate member that has entered into recervership, liquidation, administration, or which has
been dissolved shall be entitled to become a member on writtan request In place of the
corporate member

A chargee in possession of a uryt (or sub-unit) or other person entitled by law to transfer titte
to 2 unit (or sub-untt) is authonsed to become a member in place of the relevant owner unhl
such tme as it ceases to be a chargee in possession or untl title to a unit (or sub-unit) has
been transferred

MEMBERSHIP CERTIFICATES

The company 15 not obliged to lssue membership certificates to its members However, the
company or its solicitors or managing agents may charge the member a reasonable fee for
prepanng a membership certificate (if the company chooses to Issue one} ar for prepanng
board minutes approving the directors’ demsion to admit that member to membership of the
cormpany

ORGANISATION OF GENERAL MEETINGS
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28

281

28.2

283

284

285

288

291

202

293

30

301

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS
The prowvisions of this article take effect subject to article 29.

A person 1s able to exercise the right to speak at a general mesting when that person isin a
position to communicate to all those attending the meeting, during the meeting, any
information or opintons which that person has on the business of the meeting

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

{a) that parson Is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

()] that person's vote can be taken into account in determming whether or not such
resolutions are passed at the same tme as the votes of all the other persons
attending the meeling

The directors may make whatever arrangements they conslider appropriate 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 1s immatenal whether any two or more
members attending it are in tha same place as each other

Twa or more persons who are not In the same place as each other attend a general meeting If
their clreumstances are such that if they have (or wers to have) nghis to speak and vote at
that meeting, they are {or would be) able to exercise them.

QUORUM FOR GENERAL MEETINGS
Prlor to the founder member control date

(a) the quorum for general meetings shall be two founder members (or the duly
authonsed represantative of such founder members) including the B founder member,
present In parson or by proxy (or in the case of a corporate founder member present
by a corporate representative), and

(b} only the founder membars {or the duly authonsed represantstives of the founder
members) shall be entitled to vary any nght of any member or any class of member
(whether or not the founder is a member of that class)

On and after the founder member control date

(a) the quorum for general meetings shall be any two members, present in person or by

proxy (or in the case of a corporate member present by a corporate representatve),
and

(b) the members (or the duly authonsad representatives of the members) shall be entitled
to vary any nght of any member or any class of member in accordance with the
CA 2008

No business Is to be transacted at a general meeting if the persons attending it do not
conshtute a quorum

CHAIRING GENERAL MEETINGS

if the direclors have appointed a chairman, the chairman shall chalr general meetings
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302

303

31

311

312

32

321

322

323

324

325

present and willing to do so

If the directors have not appointed a chairman, or if the chairman s unwilling to chair the
meeting or is not present within 10 minutes of the tme at which a meeting was due to start

(a) the directors present, or
(b} {f no directors are present), the meeting,

must appoint a director or member to chair the meeting, and the appaintment of the chalrman
of the meeting must be the first business of the meeting.

A proxy or a representative appointed In accordanca wth section 323 CA 2006 may char a
general meeting If apponted to do so In accordance with article 30 2 above

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directors may attend and speak at general meelings, whether or not they are members

The chairman of the mesting may permit other persans who are nol members of the company
to attend and speak at a general meeling

ADJOURNMENT

If the persons attending a general meeling within half an hour of the time at which the meeting
was due to start do not constltute a quorum, or If dunng a meeting a quorum ceases {o be
present, the chairman of the meeling must adjourn it

The chalrman of the mesting may adjoum a general meeting at which a quorum Is present i
{a) the meeting consents to an adjournment, or

(b) it appears to the chalrman of the meseting that an adjoumnment I1s necessary to protect
the safety of any person attending the meeting or to ensure that the business of the
meeting s conducted i an orderly manner

The chairman of the meeting must adjoumn a general meeting if directed to do so by the
meeting

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

(a) aither specify tha time and place to which 1t 1s adjourned or state that it is to continue
at a time and placa to be fixed by the directoers, and

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

If the continuation of an adjoumed mesting is to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it (thal 15, excluding the day
of the adjourned meeting and the day on which the notice is given):

(a) to the same persons to whom notice of the company’s general meetings 1s required to
be given, and

(b} containing the same information which such notice (s requrred to contatn
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32,6 No business may be transacted at an adjoumned general meeting which could not properly
have been transacted at the meeting if the adjournment had not taken place

VOTING
33 VOTES OF MEMBERS

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

332 Dunng the pencd pnor to the founder member control date for the purposes of passing (i) any
resolution voted on at a general meeting, whether by way of & show of hands or a poll vote,
and/or (ii) any written resolution of the company, subject to article 33 5 below

(a) each A founder member present in person or by proxy (or (If a corporation) by an
authorised representative) or deemed to be present In accordance with article 28 shall
have twenty-five voles;

(b) the B founder member present in person or by proxy (or (if a corporation) by an
authonsed representative) or deemad fo be present in accordance with article 28 shall
have fifty votes,

(c) every non-founder member present in person or by proxy (or (if a corporation) by an
authorised representative) or desmed to be present in accordance with amicle 28 shall
have.

(1} ana vote In respect of each unit held,

(m) subject to article 33 4 below, a fraction of one vote In respact of each sub-unit
held (the “vote fraction®), such vote fraction being calculated and allocated
fairly in accordance with the following formula

E
D = -
F
where
D = the vote fraction (rounded to the nearest two decimal places),
E = net area of the relevant sub-unit, and
F = net area of the unit in which the relevant sub-unit is located

333 Dunng the penod on or after the founder member control date for the purposes of passing (1)
any resclution voted on at a general meeting, whether by way of a show of hands or a poll
vote, andfor (i} any writtan resolution of the company, subject to aricle 33 5 below, every
member present in person or by proxy (or {if a corporatton) by an authonsed representative)
or deemed to be present In accardance with article 28 shall have
(a) one vots in respect of each unit held,

{b) subject to article 33 4 below, a fraction of ane vote in respect of each sub-unit held

(the “vote fraction™), such vote fraction being calculated and allocated farly tn
accordance with the following formula
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335

34

341

342

35

351

352

353

X = —
Z
where
X= the vote fracticn {rounded to the nearest two decimal places),
Y= net area of the relevant sub-unit, and
Z= net area of the unit In which the relevant sub-unit is located

At all bmes, the aggregate of all vote fractions In respact of ali the sub-units located within the
same untt shall always be one

No member shall be enbtled to vete at any general mesting or any adoumment of it, or on
any poll called at or In relation to it, or on any wntten resolubon unless all amounts payable to
the company n respect of that person's membership have been paid including any service
charge payments due to the company

ERRORS AND DISPUTES

No objection may be rased to the qualffication of any person voting at a general mesting
except at the meeting or adjcurned meeting at which the vote objected to s tendered, and
every vote not disallowad at the meeling is valid

Any such objection must be referred to the chalrman of the meeting whose decision 1s final
POLL VOTES

A poll on a resolution may be demanded

(a) In advanca of the general meeting where it 15 to be put to the vole, or

(b) at a general mesting, either bafore a show of hands on that resoluton or immediately
after the result of a show of hands on thal resolution i1s declared

A poll may be demanded by

(a) the chairman of the meeting,

{b} the directors,

{c) two or mare persons having the nght to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voling nghts of
all the members having the nght to vote on the resolubion

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

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made
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36

361

382

363

37

371

372

373

37 4

38

381

Polls must be taken immediately and in such manner as the charman of the meeting directs
and the voting will be in accordance with, and subject to, article 33 2

CONTENT OF PROXY NOTICES
Proxies may only validly be appomnted by a notice in wnting (a “proxy notlce') which
{a) states the name and address of the member apponting the proxy,

{b) identifies the person appointed to be that member's proxy and the general meeting in
relation to which that person [s appeinted,

(c} is signed by or on behalf of the member appointing the proxy, or 1s authenticated in
such manner as the directors may determine, and

(d) Is delivered to the company in accordance with these articles and any Instructons
contained in the notice of the general maesting to which thay relate,

and a proxy notice which I1s not delivered in that form and in that manner shall be invakd,
unless the directors, in their discretion, accept the notice at any tme before the mesting

The company may require proxy notices to be delivered in a parbcular form, and may spealfy
different forms for different purposes

Proxy notices may specify how the proxy appointed under tham [s to vote {or that the proxy is
to abstain from voling} on one or more resolutions

Unless a proxy notice indicates otherwse., it must be treated as

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

(b) appointing that person as a proxy In relation to any adjoumment of the general
meelng ta which it relates as well as the mesting itself

DELIVERY OF PROXY NOTICES

A person who is entitted to attend, speak or vote (either on a show of hands cron a poll) ata
general mesting remains so entitled 1n respect of thal 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

An appointment under a proxy notice may be ravoked by delivering to the company a nobce in
wrniting given by or on behalf of the person by whom or on whose behalf the proxy notice was
given

A notice revaking a proxy appointment only takes effect If it is dellvered before the start of the
meeting or adjoumed meeting to which it relates

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

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution If
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83

(a) notice of the proposed amendment 1s given to the company In writing by & person
enfitied to vote at the general meating at whuch it 1s to be proposed not less than 48
hours before the meeting 1s to take place {or such later e as the chairman of the
meeting may detarmine), and

{b) the proposed amendment does not, in the reasonable opirion of the chalrman of the
meeting, matenally alter the scope of the resolubion

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

(a) the chalrman of the meeting proposes the amendment at the gensral meeting at
which the resolution Is to be proposed, and

{b) the amendment does not go beyond what s necessary to comest a grammatical or
other non-substantive error in tha resolution

If the chatrman of the meeting, acting in good faith, wrengly decldes that an amendment to a
resolution 1s out of order, the chairman's error does not mvalidate the vote on that resolution

PART 5

ADMINISTRATIVE ARRANGEMENTS

39

391

392

393

401

MEANS OF COMMUNICATION TO BE USED

Subject to these articles, anything sent or supplied by or to the company under these articles
may be sent or suppliad in any way in which CA 2006 provides for documents or information
which are authonsed or required by any provision of that Act to be sent or suppled by or to
the company

Subject to these articles, any notice or document to be sent or supphied to a director in
connection with the taking of decisions by directors may also be sent or suppled by the
means by which that director has asked to be sent or supplied with such notces or
documents for the tme being

A director may agree with the company that notices or documents sent to that director n a
particular way are to be deemed to have been received within a spacified tme of thelr baing
sent, and for the specified time to be less than 48 hours

DEEMED DELIWVERY OF DOCUMENTS AND INFORMATION

Any notice, document or other information shall be deemed served on or delivered to the
intanded reciptent

(a) if properly addressed and sent by prepaid United Kingdem first class post to an
address In the United Kingdom, 48 hours afier it was posted (or five business days
after posting either to an address outside the United Kingdom or from outside the
United Kingdom to an address within the United Kingdom, « {in each case) sent by
reputable intemational overmight couner addressed to the intended recipient, provided
that delivery in at least five business days was guaranteed at the time of sending and
the sending parly receives a confirnabon of delivery from the couner service
provider),

(b) i properly addressed and delivered by hand, when it was given or left at the
appropriate address, and

LagaiOzAST 74211 3wa[MXK2] 26




402

403

40 4

405

41

411
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()] if sent or supplied by means of a website, when the matenal is first made available on
the website or (if later) when the recipient recaves (or is desmed to have recewed)
notice of the fact that the materlal Is available on the website

Far the purposes of this article, no account shall be taken of any part of a day that is not a
business day

tn proving that any notice, document or other Information was properly addressed, it shall be
sufficient to show that the notice, document or other Information was delivered to an address
permitted for the purpose by CA 2006

For the purposes of section 1147{3) CA 2006, where a document or information 1s sent or
supphed by the company to any member by electronic means, and the company 1s able fo
show that it was properly addressed, it 1s deemed to have been recelved by the intended
reciplent one hour after # was sent (but subjact to saction 1147(5))

Article 40 3 above does not apply where a document or information [s in electronic form but s
delivered by hand or by post or by other non-electronic means

Where a document or information 1s sent or supplied to the company by one person
(the "agent”) on behalf of another person (the “sender”), the company may require
reasonable evidence of the authonty of the agent to act on behalf of the sender

FAILURE TO NOTIFY CONTACT DETAILS

if

{(a) the company sends two consecutive documents to a membar over a penod of at least
12 months, and

(b} each of those documents Is retumed undelivered, or the company receives
notification that each has not been delivered,

that member ceases to be entitled to receive notices from the company

A member who has ceased to be entitled to receive notices from the company becomes
enitled to receive such notices again by sending in writing to the company

(a) a new address to be recorded in the register of members, or

(b) If the member has agreed that the company should use a means of commumcaticn
other than sending things to such an address, the wmformation that the company
naeeds in order to use that means of communication effectively

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resclution 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 member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make prowislon for the benefit of persons employed or formerly
employed by the company or any of its subsidianes (other than a director or former direclor or
shadow director) in connection with the cessation or transfer to any person of the whole or
part of the undertalung of the company or that subsidiary
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DIRECTORS' INDEMNITY AND INSURANCE

44 INDEMNITY
441  Subject to article 44 2 below, a relevant director of the company or an associated company
may be indemnified out of the company’s assets against.

(a) any habihty incurred by that dwector In connection with any negligence, default,
breach of duty or breach of trust In relation to the company or an assoclated
company,

(b) any hability incurred by that director in connection wath the activities of the company or
an associated company i ifs capaclty as a trustee of an occupational pension
schema {as defined In sectlon 235{6) CA 2006}, and

(c) any other liabllity Incurred by that director as an officer of the company or an
associated company

442  Thus arbcle does not authorise any indemnity which would be prohibited or rendered void by
any provislon of the companies acts cr by any other provision of law,
443 |Inthis article

(a) companies are associated if ons s a subsidlary of the other or both are subsidianes
of the same body corporate, and

(b) a “relevant director’ means any director or former director of the company or an
assoclated company

45 INSURANCE

451 The directors may decde to purchase and maintain insurance, at the expense of the
company, for the benefil of any relevant director in respect of any relevant loss.

452  In this artlcle

(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 habilty which has been or may be Incurred by a
relevant director in connection with that director's duties or powers in relation to the
company, any associated company or any pension fund or employees’ benefit
scheme of the company or assoclated company, and

(c) companles are ‘assoclated” if one is a subsidiary of the other or both are subsidianes
of the same body corporate

OTHER PROVISIONS

46 COMPANY SECRETARY

461  Subject to article 46 2 below, the directors may appoint a company secretary for such term at
such remuneration and condibons as they think fit and any secretary so appointed may be
removed by them

462  For so long as one of the founder members remains a member of the company, the secretary
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471

481

shall be a person or company nomimated by 2 majonty decision of the founder members
INCOME AND PROPERTY OF THE COMPANY

The incoma and property of the company shall be applied solely towards the promaotion of the
company’'s objects and no part of them shall be paid or transferred directly or indirectly by way
of dvidends, bonus or othermise howsoever to any member or members of the company

COSTS OF GRANTING CONSENT TC SALES OF PROPERTIES

Where the company or its solicitors or managing agents are requested by the seller or buyer
of a unit {or sub-unit} to give consent to the sale of a unit {or sub-unit) or to deal with a deed of
covenant as requlred under the leases or transfers of the units {or sub-units), the company or
its solicitors or managing agent may charge a reasonable fee at the directors’ discretion to the
seller or buyer of the unit (or sub-unit)
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