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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5265093

The Registrar of Companies for England and Wales hereby certifies that
26 BROMPTON SQUARE (MANAGEMENT) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 20th October 2004
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

*N05265093H*

Companies House

—— fortherecord ——
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Please complete in typescript,
or in bold biack capitals.
CHFPO10.

Company Name in full

of

12

Declaration on application for registration

RH=OTIZL

16 BROMPTON SGUARE

(MANAGEMENT) LIMITED

DUNSTANA DAVIES signing on behalf

Waterlow Secretaries Limited

do salemnly and sincerely declare that | am a t [Seliciterergaged-inthe

t Piease delete as appropriate ~formetion-of-the-company|[person named as director or secretary of the

Declarant's sighature

Declared at

on

©Please print name Obhefore me

Signed

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any guery.

SLHCJAZGRN 0134
LD4
COMPAN!ES HOUSE 18/10/04

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to be
true and by virtue of the Statutory Declarations Act 1835.

D - Dol

6-8 Underwood Street, London N1 7JQ

Day Month Year
113/ L0]29) 0

INEZ HIBBERD

IM}M Date ‘5I;o]oq.

Solicitor

WATERLOW LEGAL & COMPANY SERVICES

6~8 UNDERWOOD STREET, LONDON, N1 7JQ

Tel 020 7250 3350

DX number 122031 DX exchange FINSRURY 2

When you have completed and signed the form piease send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Estabished 1944

Please complete in typescript,
or i bold biack capitals.

CHFPO10
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not accepiable)
Post town

County / Region

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any guery.

L0¢ ®LHCUBZGSx
0133
COMPANIES HOUSE 1810104

10

First directors and secretary and intended
situation of registered office

26 BROMPTON SQUARE {MANAGEMENT)} LIMITED

2 Hobbs House, Harrovian Business Village,

Bessborough Road

Harrow

Middlesex Postcode | ual 3EX

Waterlow Legal & Company Services

6-8 Underwood Street

London

Postcode | N1 7JQ

Waterlow Legal & Company Services, 6-8 Underwcod

Street, Londen, N1 7J0Q

Tel 020 7250 3350

DX number 122031 DX exchange Finsbury 3

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scatland DX 235 Edinburgh




(See notes 1-5)

Company Secretary

Company name

Name * Style / Title

*Voluntary details. Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Consent signature

Directors
Please list directors in alphabetical order

* Style / Title

(see nofes 1-5)

Name

Faorename(s)

Surname

Previous forename(s)

Previous surname(s)
Address

Usual residential address
For a corporation, give

the registered or principal Post town
office address.

County / Region

Country

Date of Birth

Business occupation

Other directorships

WATERLOW Consent

Estatisked 1844

26 BROMPTON SQUARE (MANAGEMENT) LIMITED

* Honours etc

Waterlow Secretaries Limited

6-8 Underwood Street

London

Postcode | N1 7JQ

| consent tog@ebgs secretary of the company named on page 1

signature

D R‘.)CB("“ == Date 13/10/2004
of WATERLOW SECRETARIES LIMITED
* Honours etc
Waterlow Nominees Limited
6-8 Underwood Street
London
Postcode | N1 7JQ
Day Month Year
i lit
l | [ ] ] Nationality

Company Registration Agent

Date 13/10/2004

of WATERLOW NOMINEES LIMITED

Page 2



Directors (continued) (see notes 1-5)

* Voluntary details. Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give
the registered or principal Post town
office address.

County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent signature

This section must be signed

by Either

an agent on behalf of all

subscribers Signed
Or the subscribers Signed

{i.e. those who signed

as members on the Signed
memorandum of

association).

Signed
Signed
Signed
WATERLOW Signed

Esrabtichog 1544

* Honours etc

Waterlow Secretaries Limited

6-8 Underwocd Street

London

Postcode | N1 7JQ

Day Month Year

[ | I Nationality

| consent to getas.director of the company named on page 1

\ }Sd@_,)‘“}“& Date 13/10/2004

igning for and on behalf

of WATERLOW SECRETARIES LIMITED

( Date 13/10/2004
Zoln JbLn

Date

Date

Date

Date

Date

Date

Page 3




The Companies Acts 1985 and 1989
Company Limited by Guarantee S

and Not Having a Share Capital l

o
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MEMORANDUM OF ASSOCIATION

018z
GDMPANIES HOUSE 18/10/04
of
26 BROMPTON SQUARE (MANAGEMENT) LIMITED
1. The name of the company is 26 BROMPTON SQUARE (MANAGEMENT)
LIMITED
2. The registered office of the Company will be situated in England and Wales.
3. The objects for which the Company is established are to acquire and exercise in

accordance with the Commonhold and Leasehold Reform Act 2002 ("the 2002 Act") the right
to manage (RTM) the premises known as 26 Brompton Square, London, SW3 2AD ("the
Premises”). These objects shall not be restrictively construed but the widest interpretation
shall be given to them.

4, In furtherance of the objects, but not otherwise, the Company shall have power to do
all such things as may be authorised or required to be done by a RTM company by and under
the 2002 Act, and in particular (but without derogation from the generality of the foregoing) -

(2) to prepare, make, pursue or withdraw a claim to acquire the right to manage the
Premises;

(b} to exercise management functions under leases of the whole or any part of the
Premises in accordance with sections 96 and 97 of the 2002 Act;

(¢) to exercise functions in relation to the grant of approvals under long leases of the
whole or any part of the Premises in accordance with sections 98 and 99 of the 2002 Act;

(d) in accordance with sections 100 and 101 of the 2002 Act, to monitor, keep under
review, report to the landlord, and procure or enforce the performance by any person of
the terms of any covenant, undertaking, duty or obligation in any way connected with or
affecting the Premises or any of its occupants;

(e) to negotiate for and make applications for the variation of leases pursuant to Part 4 of
the Landlord and Tenant Act 1987 ("the 1987 Act");

(f) to do such other things and to perform such other functions in relation to the Premises
or any leases of the whole or any part of the Premises as may be agreed from time to time




with the landlord or landlords or any other parties to the leases, as the case may be;

(g) to provide and maintain services and amenities of every description in relation to the
Premises; to maintain, repair, renew, redecorate, repaint and clean the Premises; and to
cultivate, maintain, landscape and plant any land, gardens and grounds comprised in the
Premises;

(h) to enter into contracts with builders, decorators, cleaners, tenants, contractors,
gardeners, or any other person; to consult and retain any professional advisers and to
employ any staff and managing or other agents; and to pay, reward or remunerate in any
way any person supplying goods or services to the Company;

(1) to make any appropriate or consequential agreements or arrangements for the right to
manage the Premises to cease to be exercisable by the Company;

(j) to 1ssue and receive any notice, counter-notice, consent or other communication and
to enter into any correspondence concerning or in any way affecting the Premises, the
management of the Premises, the occupants of the Premises, the Company, any of its
activities, or any of its members;

(k) to commence, pursue, defend or participate in any application to, or other proceeding
before, any court or tribunal of any description;

(1) to insure the Premises or any other property of the Company or in which it has an
interest against damage or destruction and such other risks as may be considered
necessary, appropriate or desirable and to insure the Company and its directors, officers
or auditors against public liability and any other risks which it may consider prudent or
desirable to insure against;

(m)to collect in or receive monies from any person on account of service charges,
administration charges and other charges in relation to the Premises and, where required
by law to do so, to hold, invest and deal with the monies in accordance with the
provisions of the 1987 Act and any regulations or orders made under that Act from time
to time;

(n) to establish, undertake and execute any trusts which may lawfully be, or which are
required by law to be, established, undertaken or executed by the Company;

(o) to establish and maintain capital reserves, management funds and any form of sinking
fund in order to pay, or contribute towards, all fees, costs and other expenses incurred in
the implementation of the Company's objects;

(p) to invest any money of the Company in the United Kingdom by depositing it at
interest with any financial institution with which a trust fund of service charge
contributions might be held in accordance with the 1987 Act; or to invest it in such other
manner (including the purchase of securities and other investments) as the Company in
general meeting may authorise from time to time; and to hold, sell or otherwise dispose of
any such investments;




(q) subject to any limitations or conditions imposed by the Company in general meeting
from time to time, to lend and advance money or give credit on any terms, with or
without security to any person; to enter into guarantees, contracts of indemnity and
suretyship of all kinds; to receive money on deposit or loan upon any terms; and to secure
or guarantee in any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person;

(r) subject to any limitations or conditions imposed by the Company in general meeting
from time to time, to borrow and raise money in any manner and to sccure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or part of the Company's property or assets (whether
present or future) and also by a similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it;

(s) to operate bank accounts and to draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, debentures and other
negotiable or transferable instruments;

(t) to pay all or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person to pay such expenses;

(u) with the consent of the Company in general meeting, to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or charitable aid
and generally to provide advantages, facilities and services for any persons who are or
have been directors of, or who are or have been employed by, or who are serving or have
served the Company and to the spouses, surviving spouses, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any such persons and of their spouses,
surviving spouses, children and other relatives and dependants;

(v) to monitor and determine for the purpose of voting, or for any other purpose, the
physical dimensions of the Premises and any part or parts of the Premises and to take or
obtain any appropriate measurements;

(w)to enter into any agreements or arrangements with any government or authority
(central, municipal, local, or otherwise) that may seem conducive to the attainment of the
Company's objects, and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may think desirable, and to
carry out, exercise, and comply with any such charters, decrees, rights, privileges, and
concessions;

(x) to do all things specified for the time being in the articles of association of the
Company;

(y) to do or procure or arrange for the doing of all or any of the things or matters
mentioned above in any part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others; and




(z) to do all such other lawful things as may be incidental or conducive to the pursuit or
attainment of the Company's objects.

5. The income of the Company, from wherever derived, shall be applied solely in
promoting the Company's objects, and, save on a winding up of the Company, no distribution
shall be made to its members in cash or otherwise.

6. The liability of the members is limited.

7. Every member of the Company undertakes to contribute such amount as may be
required, not exceeding £1, to the assets of the Company in the event of the Company being
wound up while he is a member, or within one year after he ceases to be a member, for
payment of the debts and liabilities of the Company contracted before he ceases to be a
member, and of the costs, charges, and expenses of winding up the Company, and for the
adjustment of the rights of the contributories among themselves.

8. If, on the winding up of the Company, there remains any surplus after the satisfaction
of all its debts and liabilities, the surplus shall be paid to or distributed among the members of
the Company.

9. In this Memorandum, references to an Act include any statutory modification or re-
enactment of the Act for the time being in force.




We, the several persons whose names and addresses are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of Association.

Names and Addresses of Subscribers

WATERLOW NOMINEES LIMITED
6-8 Underwood Street

London
N17JQ ﬂm 3

WATERLOW SECRETARIES LIMITED

6-8 Underwood Street o
London LY A 2T
N1 7JQ

Dated: 13 October 2004

WITNESS to the above Signatures:-

JOANNE VINES
22 Gittens Close
Durham Hill
Bromley

BR1 5LA




The Companies Acts 1985 and 1989

Company Limited by Guarantee

and Not Having a Share Capital

ARTICLES OF ASSOCIATION

of

26 BROMPTON SQUARE (MANAGEMENT) LIMITED

INTERPRETATION

1.

In these articles -
"the Companies Act" means the Companies Act 1985;
"the 2002 Act" means the Commonhold and Leasehold Reform Act 2002;

"address", in relation to electronic communications, includes any number or address used
for the purposes of such communications;

"clear days", in relation to a period of notice, means that period excluding the day when
the notice is given or deemed to be given and the day for which it is given or on which it

1s to take effect;

"communication" and "electronic communication" have the same meaning as in the
Electronic Communications Act 2000;

"the Company" means 26 BROMPTON SQUARE (MANAGEMENT) LIMITED;
"immediate [andlord”, in relation to a unit in the Premises, means the person who —
(a) if the unit 1s subject to a lease, is the landlord under the lease; or

(b) if the unit is subject to two or more leases, is the landlord under whichever of
the leases is inferior to the others;

“the Premises” means 26 Brompton Square, London, SW3 ZAD;

"residential unit" means a flat or any other separate set of premises which is constructed
or adapted for use for the purposes of a dwelling;

"registered office” means the registered office of the Company;




"secretgry" means the secretary of the Company or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy secretary.

2. Unless the context otherwise requires, words or expressions contained in these articles
bear the same meaning as in the Companies Act.

3. In these articles, references to an Act shall include any statutory modification or re-
enactment of the Act for the time being in force.

MEMBERS

4. Subject to the following articles, the subscribers to the Memorandum of Association
of the Company, and such other persons as are admitted to membership in accordance with
these articles shall be members of the Company. Membership of the Company shall not be
transferable.

S. No person shall be admitted to membership of the Company unless that person,
whether alone or jointly with others, is -

{(a) a qualifying tenant of a flat contained in the Premises as specified in section 75 of the
2002 Act; or

(b) from the date upon which the Company acquires the right to manage the Premises
pursuant to the 2002 Act, a landlord under a lease of the whole or any part of the
Premises.

6. A person who, together with another or others, 1s to be regarded as jointly being the
qualifying tenant of a flat, or as jointly constituting the landlord under a lease of the whole or
any part of the Premises, shall, once admitted, be regarded as jointly being a member of the
Company in respect of that flat or lease (as the case may be).

7. Every person who is entitled to be, and who wishes fo become a member of the
Company, shall deliver to the Company an application for membership executed by him in
the following form (or in a form as near fo the following form as circumstances allow or in
any other form which is usual or which the directors may approve) -

To the Board of

26 BROMPTON SQUARE (MANAGEMENT) LIMITED

L

of

am a qualifying tenant of flat and wish to become a member of

26 BROMPTON SQUARE (MANAGEMENT) LIMITED subject to the
provisions of the Memorandum and Articles of Association of the Company
and to any Rules made under those Articles. I agree to pay to the Company an

amount of up to £1 if the Company is wound up while I am a member or for
up to 12 months after I have ceased to be a member.




Signed

Dated

8. Applications for membership by persons who are to be regarded as jointly being the
qualifying tenant of a flat, or who jointly constitute the landlord under a lease of the whole or
any part of the Premises, shall state the names and addresses of all others who are jointly
interested with them, and the order in which they wish to appear on the register of members
in respect of such flat or lease (as the case may be).

9. The directors shall, upon being satisfied as to a person's application and entitlement to
membership, register such person as a member of the Company.

10.  Upon the Company becoming an RTM company in relation to the Premises, any of
the subscribers to the Memorandum of Association who do not also satisfy the requirements
for membership set out in article 5 above shall cease to be members of the Company with
immediate effect. Any member who at any time ceascs to satisfy those requirements shall
also cease to be a member of the Company with immediate effect.

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

12. A member may withdraw from the Company and thereby cease to be a member by
giving at least seven clear days' notice in writing to the Company. Any such notice shall not
be effective if given in the period beginning with the date on which the Company gives notice
of its claim to acquire the right to manage the Premises and ending with the date which is
gither -

(a) the acquisition date in accordance with section 90 of the 2002 Act; or

(b) the date of withdrawal or deemed withdrawal of that notice in accordance with
sections 86 or 87 of that Act.

13.  If, for any reason -

(a) a person who is not a member of the Company becomes a qualifying tenant or
landlord jointly with persons who are members of the Company, but fails to apply for
membership within 28 days, or

(b) a member who is a qualifying tenant or landlord jointly with such persons dies or
becomes bankrupt and his personal representatives or trustee in bankruptcy do not apply
for membership within 56 days pursuant to article 11, or

(¢) a member who is a qualifying tenant or landlord jointly with such persons resigns
from membership pursuant to article 12,




those persons shall, unless they are otherwise entitled to be members of the Company by
reason of their interest in some other flat or lease, also cease to be members of the Company
with immediate effect. All such persons shall, however, be entitled fo re-apply for
membership in accordance with articles 7 to 9.

GENERAL MEETINGS

14.  All general meetings, other than annual general meetings, shall be called
extraordinary general meetings.

15. The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Companies Act, shall forthwith (and in any event within twenty-one
days) proceed to convene an extraordinary general meeting for a date not more than twenty-
eight days after the date of the notice convening the meeting. If there are not within the
United Kingdom sufficient directors to cali a general meeting, any director or any member of
the Company may call a general meeting.

16.  All general meetings shall be held at the Premises or at such other suitable place as is
near to the Premises and reasonably accessible to all members.

NOTICE OF GENERAL MEETINGS

17. An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appointing a person as a director shall be called
by at least twenty-one clear days' notice. All other extraordinary general meetings shall be
called by at least fourteen clear days' notice but a general meeting may be called by shorter
notice if it is so agreed,

(a) in the case of an annual general meeting, by all the members entitled to attend and
vote; and

(b) in the case of any other meeting, by a majority in number of the members having a
right to attend and vote, being a majority together holding not less than ninety-five per
cent of the total voting rights at the meeting of all the members.

18.  The notice shall specify the time and place of the meeting and, in the case of an
annual general meeting, shall specify the meeting as such.

19.  The notice shall also include or be accompanied by a statement and explanation of the
general nature of the business to be transacted at the meeting.

20.  Subject to the provisions of these articles, the notice shall be given to all the members
and to the directors and auditors.

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




PROCEEDINGS AT GENERAL MEETINGS

22.  No business shall be transacted at any general meeting unless it was included in the
notice convening the meeting in accordance with article 19.

23, No business shall be transacted at any general meeting uniess a quorum is present.
The quorum for the meeting shall be 20 per cent of the members of the Company entitled to
vote upon the business to be transacted, or two members of the Company so entitled
(whichever is the greater) present in person or by proxy.

24.  If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to such time and
place as the directors may determine.

25.  The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is present within fifieen minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
their number to be chairman and, if there is only one director present and willing to act, he
shall be chairman.

26.  If no director is willing to act as chairman, or if no director is present within fifieen
minutes afier the time appointed for holding the meeting, the members present and entitled to
vote shall choose one of their number to be chairman.

27. A director shall, notwithstanding that he is not a member, be entitled to attend, speak
and propose (but, subject to article 33, not vote upon) a resolution at any general meeting of
the Company.

28. The chairman may, with the consent of a mecting at which a quorum is present {and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting if the adjournment had not taken place.
When a meeting is adjourned for fourteen days or more, at least seven clear days' notice shall
be given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to give any such notice.

29. A resolution put fo the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Companies Act, a poll may be demanded -

(a) by the chairman; or

(b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the fotal voting rights
of all the members having the right fo vote at the meeting;




and a demand by a person as proxy for a member shall be the same as a demand by the
member.

30.  Unless a poll is duly demanded, a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

31.  The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was made.

32. A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll. The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

33.  In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.

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

35.  No notice need be given of a poll not taken forthwith if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In any other case at least
seven clear days' notice shall be given specifying the time and place at which the poll is to be
taken.

36. A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened and
held and may consist of several instruments in the like form each executed by or on behalf of
one or more members.

VOTES OF MEMBERS

37.  On a show of hands every member who (being an individual) 1s present in person or
(being a corporation) is present by a duly authorised representative, not being himself a
member entitled to vote, shall have one vote and on a poll, cach member shall have the
number of votes determined in accordance with articles 38 to 40.

38.  If there are no landlords under leases of the whole or any part of the Premises who are
members of the Company, then one vote shall be available to be cast in respect of each flat in
the Premises. The vote shall be cast by the member who is the qualifying tenant of the flat.




39. At any time at which there are any landlords under leases of the whole or any part of
the Premises who arc members of the Company, the votes available to be cast shail be
determined as follows -

(a) there shall first be allocated to each residential unit in the Premises the same number
of votes as cquals the total number of members of the Company who are landlords under
leases of the whole or any part of the Premises. Landlords under a lease who are regarded
as jointly being a member of the Company shall be counted as one member for this

purpose;

{b) if at any time the Premises includes any non-residential part, a total number of votes
shall be allocated to that part as shall equal the total number of votes allocated to the
residential units multiplied by a factor of A/B, where A is the total internal floor area of
the non-residential parts and B is the total internal area of all the residential parts. Internal
floor area shall be determined in accordance with paragraph 1(4) of Schedule 6 to the
2002 Act. Calculations of the internal floor area shall be measured in square metres,
fractions of floor area of less than half a square metre shall be ignored and fractions of
floor area in excess of half a square metre shall be counted as a whole square metre;

(c) the votes allocated to each residential unit shall be entitled to be cast by the member
who is the qualifying tenant of that unit, or if there is no member who is a qualifying
tenant of the unit, by the member who is the immediate landlord;

(d) the votes allocated to any non-residential part included in the Premises shall be
entitled to be cast by the immediate landlord of that part, or where there is no lease of a
non-residential part, by the freeholder. Where there is more than one such person, the
total number of votes allocated to the non-residential part shall be divided between them
in proportion to the internal floor area of their respective parts. Any resulting entitlement
to a fraction of a vote shall be ignored;

(e) if a residential unit is not subject to any lease, no votes shall be entitled to be cast in
respect of it;

(f) any person who is a landlord under a lease or leases of the whole or any part of the
Premises and who is a member of the Company but is not otherwise entitled to any votes,
shall be entitled to one vote.

40.  In the case of any persons who are to be regarded as jointly being members of the
Company, any such person may exercise the voting rights to which such members are jointly
entitled, but where more than one such person tenders a vote, whether in person or by proxy,
the vote of the senior shall be accepted to the exclusion of the votes of the others, and
seniority shall be determined by the order in which the names of such persons appear in the
register of members in respect of the flat or lease (as the case may be) in which they are
interested.

41,  The Company shall maintain a register showing the respective entitlements of each of
its members to vote on a poll at any meeting of the Company.




42.  Any objection to the qualification of any voter or to the computation of the number of
votes to which he is entitled that is raised in due time at a meeting or adjourned meeting shall
be referred to the chairman of the meeting, whose decision shall, for all purposes relating to
that meeting or adjourned meeting, be final and conclusive. Subject to that, any dispute
between any member and the Company or any other member, that arises out of the member’s
contract of membership and concerns the measurement of floor areas, shall be referred for
determination by an independent chartered surveyor selected by agreement between the
parties or, in default, by the President of the Royal Institution of Chartered Surveyors. Such
independent chartered surveyor shall, in determining the measurements of the floor areas in
question, act as an expert and not as an arbitrator and his decision shall be final and
conclusive. The Company shall be responsible to such surveyor for payment of his fees and
expenses, but he shall have the power, in his absolute discretion, to direct that some or all of
such fees and expenses shall be reimbursed by the member(s) in question to the Company, in
which event such monies shall be paid by the member(s) to the Company forthwith.

43. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by his receiver, curator bonis or
other person, authorised in that behalf appointed by that court, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction of the
directors of the authority of the person claiming to exercise the right to vote shall be
deposited at the registered office, or at such other place as is specified in accordance with
these articles for the deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be exercisable.

44.  On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion.

45.  An instrument appointing a proxy shall be writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near to the following form as
circumstances allow or in any other form which is usual or which the directors may approve) -
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/'We

of

being a member/members of the above-named company, hereby appoint

or failing him

as my/our proxy to vote in my/our names and on my/our behalf at the

annual/extraordinary general meeting of the company to be held on

, and at any adjournment of the meeting.

Signed Date




46.  Where it is desired to afford members an opportunity of instructing the proxy how he
shall act, the instrument appointing a proxy shall be in the following form (or in a form as
near to the following form as circumstances allow or in any other form which is usual or
which the directors may approve) -
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'We

of

being a member/members of the above-named company, hereby appoint

of

as my/our proxy to vote in my/our names and on my/our behalf at the
annual/extraordinary general meeting of the company, to be held on date

, and at any adjournment of the meeting.

This form is to be used in respect of the resolutions mentioned below as

follows:
Resolution No. 1 for*/against*
Resolution No. 2 for*/against*

*Strike out whichever is not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed this  day of

47.  The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the directors
may -

(a) in the case of an instrument in writing, be deposited at the registered office or at such
other place within the United Kingdom as is specified in the notice convening the meeting
or in any instrument of proxy sent out by the Company in relation to the meeting not less
than 48 hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b) in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving electronic communications -

(i) in the notice convening the meeting, or

(i)  in any instrument of proxy sent out by the Company in relation to the meeting,
or

(iii)  in any invitation contained in an electronic communication to appoint a proxy
issued by the Company in relation to the meeting,




be received at such address not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the appointment proposes to vote;

(c) in the case of a poll taken more than 48 hours after it is demanded, be
deposited or received as mentioned in paragraph (a) or (b) after the poll has been
demanded and not less than 24 hours before the time appointed for the taking of the
poll; or

(D where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited, delivered or received in a manner
permitted by this article shall be invalid.

48. A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous termination of the authority of the
person voting or demanding a poll unless notice of the termination was received by the
Company at the registered office or at such other place at which the instrument of proxy was
duly deposited or, where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting} the time appointed for taking the poll.

QUALIFICATION OF DIRECTORS
49. A director need not be a member of the Company.

NUMBER OF DIRECTORS

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

APPOINTMENT AND REMOVAL OF DIRECTORS

51. At the first annual general meeting, all of the directors shall retire from office, and at
every subsequent annual general meeting one-third of the directors who are subject to
retirement by rotation or, if their number is not three or a multiple of three, the number
nearest to one-third shall retire from office; but if there is only one director who is subject to
retirement by rotation, he shall retire.

52. Subject to the provisions of the Companies Act, the directors to retire by rotation shall
be those who have been longest in office since their last appointment or reappointment, but as
between persons who became or who were last reappointed directors on the same day those
to retire shall (unless they otherwise agree among themselves) be determined by lot.

53.  If the Company, at the meeting at which a director retires by rotation, does not fill the
vacancy, the retiring director shall, if willing to act, be deemed to have been reappointed




unless at the meeting it is resolved not to fill the vacancy or unless a resolution for the
reappointment of the director is put to the meeting and lost.

54. A person other than a director refiring by rotation shall not be appointed or
reappointed as a director at any general meeting unless -

{a) he is recommended by the directors; or

(b) not less than fourteen nor more than thirty-five clear days before the date appointed
for the meeting, notice executed by a member qualified to vote at the meeting has been
given to the Company of the intention to propose that person for appointment or
reappointment stating the particulars which would, if he were so appointed or
reappointed, be required to be included in the Company's register of directors together
with notice executed by that person of his willingness to be appointed or reappointed.

55.  Not less than seven nor more than twenty-eight clear days before the date appointed
for holding a general meeting, notice shall be given to all who are entitled to receive notice of
the meeting of any person who is recommended by the directors for appointment or
reappointment as a director at the meeting or in respect of whom notice has been duly given
to the Company of the intention to propose him at the meeting for appointment or
reappointment as a director. The notice shall give the particulars of that person which would,
if he were so appointed or reappointed, be required to be included in the Company's register
of directors.

56.  Subject to articles 51 to 55, the Company may by ordinary resolution appoint a person
who is willing to act to be a director either to fill a vacancy, or as an additional director and
may also determine the rotation in which any additional directors are to retire.

57.  The directors may appoint a person who is willing to act to be a director, either to fill
a vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the articles as the
maximum number of directors. A director so appointed shall hold office only until the next
following annual general meeting. If not reappointed at such annual general meeting, he shall
vacate office at the conclusion thereof.

58.  Subject to those articles, a director who retires at an annual general meeting may, if
willing to act, be reappointed. If he is not reappointed, he shall retain office until the meeting
appoints someone in his place, or if it does not do so, until the end of the meeting.

ALTERNATE DIRECTORS

59. Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an alternate
director and may remove from office an alternate director so appointed by him.

60.  An alternate director shall be entitled to receive notice of all meetings of directors and
of all meetings of committees of directors of which his appointor is a member, to attend and
vote at any such meeting at which the director appointing him is not personally present and
generally to perform all the functions of his appointor as a director in his absence but shall
not be entitled to receive any remuneration from the Company for his service as an alternate




director. It shall not be necessary to give notice of such a meeting to an alternate director who
is absent from the United Kingdom unless he has given to the Company an address to which
notices may be sent using electronic communications.

61.  An alternate director shall cease to be an alternate director if his appointor ceases to
be a director. If a director retires but is reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an alternate director made by him which was
in force immediately prior to his retirement shall continue after his reappointment.

62.  Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other manner
approved by the directors. '

63.  Except where otherwise provided in these articles, an altemate director shall be
deemed for all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
64. The office of a director shall be vacated if -

(a) he ceases to be a director by virtue of any provision of the Companies Act or he
becomes prohibited by law from being a director; or

(b) he becomes bankrupt and shall continue to be disqualified from acting as a director
whilst he remains undischarged from his bankruptcy, or makes any arrangement or
composition with his creditors generally; or

(c) he is, or may be, suffering from mental disorder and either -

(1) he is admitted fo hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or

(i)  an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters conceming mental disorder for his detention or for
the appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or

(d) having been a member of the Company, he ceases to be a member of the Company; or
(e) he resigns his office by notice to the Company; or
(f) he shall for more than six consecutive months have been absent without permission of

the directors from meetings of directors held during that period and the directors resolve
that his office be vacated.




POWERS OF DIRECTORS

65.  Subject to the provisions of the Companies Act, the memorandum and these articles
and to any directions given by special resolution, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company. No alteration of
the memorandum or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that direction
had not been given. The powers given by this article shall not be limited by any special power
given to the directors by these articles and a meeting of directors at which a quorum is
present may exercise all powers exercisable by the directors.

66.  The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS' POWERS

67.  The directors may delegate any of their powers to any committee consisting of one or
more directors, members of the Company and others as they shall think fit. The majority of
the members of any such committee from time to time shall be members of the Company.
The directors may also delegate to any managing director, or any director holding any other
exccutive office, such of their powers as they consider desirable to be exercised by him. Any
such delegation may be made subject to any conditions the directors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or more members
shall be governed by the articles regulating the proceedings of directors so far as they are
capable of applying.

REMUNERATION OF DIRECTORS

68.  Except with the consent of the Company in general meeting, the directors shall not be
entitled to any remuneration. Any resolution giving such consent shall specify the amount of
remuneration to be paid to the directors, and unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

69.  The directors may be paid all expenses properly incurred by them in connection with
their attendance at meetings of directors or committees of directors or general meetings of the
Company or otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

70.  Subject to the provisions of the Companies Act, and provided that the terms of any
such appointment, agreement or arrangement have been approved in advance by the
Company, the directors may appoint one or more of their number to the office of managing
director or to any other executive office under the Company and may enter into an agreement
or arrangement with any director for his employment by the Company or for the provision by
him of any services outside the scope of the ordinary duties of a director. Any appointment of
a director to an executive office shall terminate if he ceases to be a director but without




prejudice to any claim to damages for breach of the contract of service between the director
and the Company.

1. . Subject to the provisions of the Companies Act, and provided that he has disclosed to
the directors the nature and extent of any material interest of his, a director notwithstanding
his office -

(a) may be a party fo, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested; and

(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit.

72.  For the purposes of articie 71 -

(a) a general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or arrangement
in which a specified person or class of persons is interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the nature and extent
so specified; and

(b) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

73.  The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any executive
office or employment with the Company or with any body corporate which is or has been a
subsidiary of the Company, and for any member of his family (including a spouse and a
former spouse) or any person who is or was dependent on him, and may (as well before as
after he ceases to hold such office or employment) contribute to any fund and pay premiums
for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

74.  Subject to the provisions of these articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall, call a
meeting of the directors. It shall not be necessary to give notice of a meeting to a director
who is absent from the United Kingdom unless he has given to the Company an address to
which notices may be sent using electronic communications. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of votes, the chairman shall
have a second or casting vote. A director who is also an alternate director shall be entitled in




the absence of his appointor to a separate vote on behalf of his appointor in addition to his
own vote.

75.  The quorum for the transaction of the business of the directors may be fixed by the
directors and, unless so fixed at any other greater number, shall be the greater of 50 per cent
of the number of appointed directors for the time being, or two. A person who holds office
only as an alternate director shall, if his appointor is not present, be counted in the quorum. A
person who holds office both as a director and as an alternate director shall only be counted
once in the quorum.

76.  The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors is less than the number fixed as the
quorum, the continuing director may act only for the purpose of filling vacancies or of calling
a general meeting.

77.  The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to do so,
the director so appointed shall preside at every meeting of directors at which he is present.
But if there is no director holding that office, or if the director holding it is unwilling to
preside or is not present within fifteen minutes after the time appointed for the meeting, the
directors present may appoint one of their number to be chairman of the meeting.

78.  All acts done by a meeting of directors, or of a committee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disqualified from holding
office, or had vacated office, or were not entitled to vote, be as valid as if every such person
had been duly appointed and was qualified and had continued to be a director and had been
entitled to vote.

79. A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors shall be as valid and effectual as if it had
been passed at a meeting of directors or (as the case may be) a committee of directors duly
convened and held and may consist of several documents in the like form each signed by one
or more directors; but a resolution signed by an alternate director need not also be signed by
his appointor and, if it is signed by a director who has appointed an alternate director, it need
not be signed by the alternate director in that capacity.

80. A director who is not a member of the Company shall not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material and which conflicts or may
conflict with the interests of the Company. For the purposes of this article, an interest of a
person who is, for any purpose of the Companies Act, connected with a director shall be
treated as an interest of the director and, in relation to an alternate director, an interest of his
appointor shall be treated as an interest of the alternate director without prejudice to any
interest which the alternate director has otherwise. A director shall not be counted in the
quorum present at a meeting in relation to a resolution on which he is not entitled to vote.

81. A director who is a member of the Company may vote at any meeting of directors or
of any committee of directors of which he is a member notwithstanding that it in any way
concerns or relates to a matter in which he has any interest whatsoever, directly or indirectly,




and 1f he votes on such a resolution, his vote shall be counted; and, in relation to any such
resolution, he shall (whether or not he votes on it) be taken into account in calculating the
quorum present at the meeting.

82, If a question arises at a meeting of directors or of a committee of directors as to the
right of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any director other than himself
shall be final and conclusive.

SECRETARY

83.  Subject to the provisions of the Companies Act, the secretary shall be appointed by
the directors for such terms, at such remuneration and upon such conditions as they may think
fit; and any secretary so appointed may be removed by them. The secretary may resign his
office at any time by giving notice in writing to the Company.

MINUTES
84.  The directors shall cause minutes to be made in books kept for the purpose -
(a) of all appointments of officers made by the directors; and

(b} of all proceedings at meetings of the Company, of members and of the directors, and
of committees of directors, including the names of the directors present at each such
meeting.

NO DISTRIBUTION OF PROFITS

85.  Except in the case of a winding up, the Company shall not make any distribution to its
members of its profits or assets, whether in cash or otherwise.

WINDING UP

86.  If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by the Companies Act, divide
among the members the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carried out as between the
members or different classes of members. The liquidator may, with the like sanction, vest the
whole or any part of the assets in trustees upon such trusts for the benefit of the members as
he, with the like sanction, determines but no member shall be compelled to accept any asset
upon which there is a liability.

INSPECTION AND COPYING OF BOOKS AND RECORDS

87. In addition to, and without derogation from, any right conferred by statute, any
member shall have the right, 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 rights shall be subject to any resolution of the Company in general meeting,
and, 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 material (the
fact of such exclusion or excision being disclosed to the member), and to any other
reasonable conditions that the directors may impose.

NOTICES

88.  Any notice to be given to or by any person pursuant to these articles shall be in
writing or shall be given using electronic communications to an address for the time being
notified for that purpose to the person giving the notice. A notice calling a meeting of the
directors need not be in writing or given using electronic communications if there is
insufficient time to give such notice having regard to the urgency of the business to be
conducted at the meeting.

89.  The Company may give any notice to a member either personally or by sending it by
first class post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address or by giving it using electronic communications in accordance with
any of the methods described in subsections (4A)-(4D) of section 369 of the Companies Act.
A member whose registered address is not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be given to him, or an
address to which notices may be sent by clectronic communications, shall be entitled to have
notices given to him at that address, but otherwise no such member shall be entitled to
receive any notice from the Company.

90. A member present, either in person or by proxy, at any meeting of the Company shall
be deemed to have received notice of the meeting and, where requisite, of the purposes for
which it was called.

91.  Proofthat an envelope containing a notice was properly addressed, prepaid and posted
by fist class post shall be conclusive evidence that the notice was given. Proof that a notice
contained in an electronic communication was sent in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators shall be conclusive evidence that the
notice was given.

92. A notice sent by first class post shall be deemed to be given at the expiration of 48
hours after the envelope containing it was posted. A notice contained in an electronic
communication sent in accordance with section 369(4A) of the Companies Act shall be
deemed to be given at the expiration of 48 hours after the time it was sent. A notice contained
in an electronic communication given in accordance with section 369(4B) of the Companies
Act shall be deemed to be given when treated as having been so given in accordance with that
subsection.

INDEMNITY

93.  Subject to the provisions of the Companies Act, and in particular section 310 of that
Act -

(a) without prejudice to any indemnity to which a director may otherwise be entitled,
every director or other office or auditor of the Company shall be indemnified out of the
assets of the Company against any losses or liabilities which he may sustain or incur in or




about, or otherwise in relation to, the execution of the duties of his office, including any
liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application in which relief is granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company; and

(b) no director or other officer shall be liable for any loss, damage or other misfortune
which may happen to or be incurred by the Company in, or in relation to, the execution of
the duties of his office.

94.  The directors shall have power to purchase and maintain for any director, officer or
auditor of the Company, insurance against any such liability as is referred to in section 310(1)
of the Companies Act.

RULES OR BYE-LAWS

95.  The directors may from time to time make such rules or bye-laws as they may deem
necessary or expedient or convenient for the proper conduct and management of the
Company. Any such rules or bye-laws shall not be inconsistent with the Memorandum and
these articles and may, in particular {(but without prejudice to the generality of the directors'
powers), regulate -

(a) the conduct of the members of the Company in relation to one another and to
the Company and the Company's servants;

(b) the procedure at general meetings and meetings of the directors and
committees of the directors of the Company in so far as such procedure is not
regulated by these articles.

96.  The Company in general meeting shall have power to alter, repeal or add to any such
rules or bye-laws and the directors shall adopt such means as they deem sufficient to bring to
the notice of the members of the Company any such rules or bye-laws, which so long as they
shall be in force, shall be binding on all members of the Company.
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