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CERTIFICATE OF INCORPORATION
. OF A
PRIVATE LIMITED COMPANY

Company Number 10530785

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

BALFOUR VILLAS MANAGEMENT COMPANY
LIMITED

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

Given at Companies House on 17th December 2016
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In accardance with
Section 9 of the
Cormpanies Act 2006

INO T 521095 (40
Application to register a company

.

%

Companies House

A fee 1s payable with this form
Please see 'How to pay’ on the last page

Part 1

having their details disclosed
public register Contact engui
companieshouse gov uk to ge
separate form

MON-. ans

AQS

=
a
< What this form 1s for K What this form s NOT for i "m”m, “" " ,”m,“’m
You may use this form to register a You cannot use this form to regles
private or public company a imited hability partnership T *A5LCBBVS®
this, please use form LLINO1 §g A04 07/12/2016 #75
use this form if any individual [ ) COMPANIES HOUSE
with significant control 15 app ke T *ASJZMPOK*
or has applied for protection AQG 18/11/20186 #94

COMPANIES HOUSE

JTREIEI TREE IND SIRNIE O @Rl R BEE ] e
" B6K3*

31/10/2016 #7
COMPANIES HOUSE

Company details

Company name

Check if a company name 1s available by using our name avaiability search

www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company
name in full &

IBalfour Villas Management Company Limited

For official use

Volglald Fsic

2 Filling in this form
Please complete In typescript or in
bold black capnals

All fields are mandatory unless
speafted or indicated by *

O Duplicate names

Duplicate names are not permitted
A hst of registered names can

be found on our website There
are various rules that may affect
your chosce of name More
information on this 1s avaslable in
our guidance at

www gov ukicompanteshouse

Company name restrictions @

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

[ 1confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of therr response

6 Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance at

www gov ukicompanieshouse

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

Flease tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, Cyfyngedig’ or permitted alternative

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

© Name ending exemption
Only pnvate compantes that are
hmited by guarantee and meet other
specific requirements or private
companies that are chanties are
eligible to apply for this. For more
details, please go to our website
www gov uk/companieshouse
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Application to register a company

Company type®

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

O  Public imited by shares

Private limited by shares

C]1  Pnvate imited by guarantee

O Pnvate unlimited with share capital

O Pnvate unimited without share capital

© Company type
If you are unsure of your company’s
type, please go to our website
www gov uk/compameshouse

Classification code 1

Classification code 2

Classification code 3

Classification code 4

Principal business activity

Please show the trade dassification code number(s) for the principal
activity or activities @

If you cannot determine a code, please give a brief description of the
company's business activity below

Principal activity
description

|

|

|

@ Prinapal business activity
You must provide a trade
classification code {SIC code 2007)
or a description of your company's
matn bustness in this section

A full list of the trade classification
codes 15 available on our website
www gov uk/companteshouse

Situation of registered office ©

Please tick the appropriate box below that describes the situation of the
praposed registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Northern ireland

coo™

O Registered office
Every company must have a
registered office and this 1s the
address to which the Regrstrar will
send carrespondence

For England and Wales companies,
the address must be 1n England or
Wales

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

0616 Version 7 0




+

INOT .

Application to register a company

Registered office address ©

Please give the registered office address of your company

Building name/number

Bartons, Suite 103, QC30

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

Street 30 Queen Charlotte Street section AB
You must provide an address tn
England or Wales for companies to
Past town Bristol be registered in England and Wales
You must provide an address In
County/Region | Wales, Scotland or Northern Ireland
] | | [ ] I | for companies to be registered i
Postcode B[S |1 4 [H|J Wales, Scotland or Northern Ireland
respectively
m Articles of association @
l Please choose one option cnly and tick one box only © For details of which company type
can adopt which model articles,
Option 1 | wash to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box www gov uk/companieshouse
O  Prvate limited by shares A Communtty Interest Company
O Prwvate irmited by guarantee {CIC} cannot adopt model articles
O Publc company If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke articles
Option 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
O  Private imited by shares
O  Private imited by guarantee
J  Public company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

Please tick the box below if the company’s articles are restricted

0

© Restricted company articles
Restricted company articles are
those contaiming provision for
entrenchment For more detauls,
please go to our website
www gov uk/companieshouse
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

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

Private companies must appoint at least ene director who 1s an indwidual Public companies must appoint at least

For a secretary who 15 an indwviduzl, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

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

Full forename(s}

Surname

Former name(s) @ |

section B

Additional appointments

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

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

Secretary’s service address ©

Building namelnumber|

Street

Post town
County/Region

Country

|
|
}
Postcode l_l_l_l—,_l——,_,_

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

Please state ‘The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

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

06/16 Version 7 0
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate

body/firm

Bullding name/numbe

Street

Post town

County/Region

Postcode

(il

|
|
|
|
|
|
|
|
|

Country

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

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

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/

firm 1s registered © |

Registration number [

B EEA
Afuli hst of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

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

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
1t 1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or fm

Governing law

the company/firm 15
registered @

|
|
if apphicable, where |
|
|

Registration number

QNon-EEA
Where you have provided details of
the register {including state} where
the company or firm 1s registered,
you must also provide 1ts number i
that register
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Application to register a company

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director whao 15 an
Title* | Mr individual Pubfic companies must
appoint at least two directors, ane of
Full forename(s) |Adam James Salisbury which must be an individual
@ Farmer name(s)
Surname [ Phelps Please provide any previous names
F (5@ {including maiden or married names)
ormer namets, which have been used for business
purposes in the last 20 years
© Country/State of residence
Country/State of Eng|and This 15 1n respect of your usual
residence ® residential address as stated in
Natmnahty British section D4

Monthyear of birth @ W IT WEF l,1_

Business occupation  |Chartered Town Planner

(if any) ©

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

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

Additional appointments

if you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address©®

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

Building name/number | Bartons, Suite 103, QC30

Street |30 Queen Charlotte Street
|
Post town | Bristol
County/Region |
Postcode \ B E!T‘_—‘Tm‘_-l‘_
Country | England

O Service address
This s the address that wil) appear
an the public record This does not
have to be your usual residential
address

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

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

06/16 Version 7 0
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Application to register a company

Director

Director appointments ¢

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* Wr

Full forename(s} lPauI Dean
Surname lO'Bnen
Former name(s)®

Country/State of

residence ® England
Nationality I Bntish

Month/year of birth @ IW W [T EEI@

Business occupation | Director

(if any)©

O Appointments
Private companies must appoint
at least one director who 1s an
ndividual Public compames must
appoint at least two directors, one of
which must be an indwidual

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

® Country/State of residence
This 1s in respect of your usual
residential address as stated in
section D4

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

© Business occupation
If you have a business accupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Directar
appaintments’ continuation page

m Director's service address©®

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

Building name/number |Ba|—ton5, Surte 103, QC30

Street [30 Queen Charlotte Street
|
Post town IBrISt0|
County/Region |
Postcode | B ,?,T,‘WI—H-,TT
Country IEngIand

0O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

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

If you provide your residential
address here it will appear on the
public record
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Application to register a company

Corporate director

Corporate director appointments @

ﬁ’lease use this section to list all the corporate directers taken on formation

Name of corporate
body or firm

-

|

Building name/number |

Street

Post town

County/Region

Postcode

(it

Country

O Addittonal appeintments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
Thus 1s the address that will appear
on the public record This address
must be a phystcal location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address}, DX number or
LP {Lega! Post in 5Scotland} number

Location of the registry of the corporate body or firm

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

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

EEA companies @

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

Where the company/
firm 1s registered ®

Registration number

@ EEA
A full st of countries of the EEA can
be found in our guidance
www gav ukicompanieshouse

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

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please alsc give details of the register in which
it ts entered {including the state} and 1ts registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered @

If apphcable, the
registration number

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

06/16 Version 7 0
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Application to register a company

Part 3 Statement of capital
Does your company have share capital?
3 Yes Complete the sections below
2 No Goto Part 4 (Statement of guarantee)
m Statement of capital
Complete the table(s) below to show the share capital Continuation pages
Please use a continuation page
Complete a separate table for each currency (if appropnate) For i necessary
example, add pound sterfing in 'Currency table A" and Euros in ‘Currency table
B’
Currency Class of shares Number of shares Aggregate nominal value| Tota aggregate amount
(E € 5, etc) to be unpaid, if any
Complete a separate E g Ordinary/Preference etc (£, €, %, etc)
table for each currency Number of shares 1ssued RS
multiplied by nominal value  ncluding both the nominal
value and any share premium

Ordinary | 2 ] 2

Currency table A
Iﬁ |
|

Totals

Currency table B

I

Totals

B

Currency table C

Totals

|
|
|

Total number
of shares

Total aggregate
nominat value @

Total aggregate
amount unpard @

Totals (including continuation
pages} oL o

0

© Please list total aggregate values in different currencies separately
For example £100 + €100 + $10 etc

06/16 Version 7 0
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Application to register a company

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

Please giwe the prescribed particulars of nights attached to shares for each class
of share shown n the statement of capital share tables in Section F1

Class of share

ﬁdlnary

Prescribed particulars
L1

Each share has full nghts in the company with respect to
Voting, Dividends and Distributions

©OPrescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any veting nghts,
including nghts that arise only in
certain circumstances,

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

¢ particulars of any rights, as
respects capital, to participate in a
distribution {including on winding
up), and

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

A separate table must be used for
each class of share

Contmuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nights attached

to shares)’ continuation page if
necessary

06/16 Version 7 0
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Application to register a company

Class of share

Prescribed particulars
Lt

©@Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anise only n
certain arcumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including en winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
(Prescnbed particulars of nghts
attached to shares} continuation
page If necessary

06/16 Version 70
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital |  Imtial shareholdings
Please list the company’s subscribers

Please complete the details below for each subscriber in alphabettcal order
The addresses will appear on the public record These do not need to be the Please use an ‘Initial shareholdings’
subscnibers’ usual residential address continuation page If necessary
Subscriber s detalls Class of share Number of shares | Currency Nominal value of | Amount (if any} |Amount to
each share to be unpaid be paid an

on each share  |each share

{including the {tincluding the
nominal value | nominal value
and any share | and any share

‘/\/\ premium) premium})

Name

Adam James Salisbury /

Phelps Crdinary \ 1 £ 1 0 1
Address

Garden Flat, 48 Clifton \J

Park Road, Bristol, BS8

3HN

A

Name

Paul Dean O'Brnien Ordinary 1 £ 1 0 1

Address

QOakdene, Tower House
Lane, Wraxall, BS48 1JR

Name

Address

Name

Address

06/16 Version 7 0
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Application to register a company

Part 4

Statement of guarantee

Is your company hmited by guarantee?
2 Yes Complete the sections below
% No Goto Part 5 People with significant control {PSC)

Subscribers

Please complete this section If you are a subscriber of a company hmited by
guarantee The following statement is being made by each and every person
named below

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

Subscriber’s details

Forename{s} @

Surname @

Address &

Postcode

[ rTrrrrri

Armount guaranteed @

Class of member
(if apphicable) @

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcode

Tt e

Amount guaranteed @

Class of member
(if apphcable) o

@ Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 1s permitted

O Class of members
Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members’ infermation on the
public register

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

06/16 Version 7 ¢
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Subscriber's details

Forename(s) @

Surname ©@

Address &

T

Amount guaranteed ©

Class of member
(f applicable) @

Subscriber’s details

Forename(s) @

Surname ©

Address &

Postode T rrrrrrr

Amount guaranteed ©

Class of member
(f applicable) @

Subscnber's details

Forenamels) ©&

Surname @

Address @

Poscode (T rrrrr

Amount guaranteed ® r

Class of member r
(if applicable} @

Subscriber's details

Forename(s) @

Surname ©

Address @

Postcode T rrrrrrr

Amount guaranteed @ (

Class of member ’V
(if applicable) @

@ Name
Please use caputal letters

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

© Amount guaranteed
Any valid currency 15 permitted

QO Class of members
Only complete this if there will be
more than one class of members
and if the subscnbers are electing to
keep members’ information on the
public register

Continuation pages
Please use a ‘Subseribers’
conbinuation page if necessary

06/16 Version 7 0
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Application to register a company

People with significant control (PSC)

Use this Part to tell us about pecple with significant control or registrable
relevant legal entities In respect of the company Do not use this Part to tell us
about any individua! people with significant control whose particulars must not
be disclosed on the public record You must use a separate form, which you can
get by contacting us enquines@companieshouse gov uk

If en incorporation there will be someone who will count as a person with
significant control (either a registrable person or registrable relevant legal ennty
{RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections if there will be no registrable person or RLE tick the box 1n H2 and go to
Part 6 Election to keep information on the public reqister

Statement of initial significant control ©

On incorporation, there will be someone who will count as a person
with significant contrel (either a registrable person or registrable RLE) 1n
relation to the company

@ Statement of initial
sigmficant control
If there will be a registrable person
(which includes ‘other registrable
persons’) or RLE, please complete
the appropnate detalls tn sections
H t&)

Please use the PSC continuation
pages If necessary

Statement of no PSC

{Please tick the statement below if appropriate )

] The company knows or has reason to believe that there will be no person
with significant control (either a registrable person or RLE) in relation to
the company

06/16 Version 7 0
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Application to register a company

Individual’s details

Use sections H3-H9 as appropnate to tell us about individuals with sigmificant
control who are registrable persons and the nature of their control in relation to
the company

Title*

IMr

Full forename(s)

lAdam James Salisbury

Surname [Phelps
Country/State of |En land
residence® g
Nationality |Br|t|sh

Month/year of birth ® WIT FEFW

© Country/State of residence

This is in respect of the usual
ressdential address as stated in
section H6

& Month and year of birth

Please provide month and year only

Individual's service address ©

Please complete the individual’s service address below You must also complete
the individual’s usual residential address in Section H6

Building name/number |Bartons. Suite 103, QC30

Street |30 Queen Charlotte Street
|
Post town [ Bristol
County/Region IEngIand
et (B[S (1] AR
Country IEngIand

@ Service address
This 1s the address that will appear
on the public record This does not
have to be the individual’s usual
residential address

If you provide the indwidual’s
residential address here it will
appear on the public record

06/16 Version 7 0
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Application to register a company

Nature of control for an individual®

Please indicate how the indwadual 1s a person with significant control over the
company

Ownership of shares

The indwidual holds, directly or incirectly, the following percentage of shares
in the company (tick only one)

[J more than 25% but not more than 50%
[l more than 50% but less than 75%
O 75% or more

Ownership of voting nghts

The individual holds, directly or indirectly, the follewing percentage of voting
rights in the company (tick only ore)

[ more than 25% but not more than 50%
[ more than 50% but less than 75%
(3 75% or more

Ownership of nght to appoint/remove directors

The individual holds, directly or indirectly, the nght to appoint or remove
a majority of the board of directors of the company

Significant influence or contro! (Only tick if none of the above apply)

[ The individual has the nght 10 exercise, or actually exeraises, ssgnsficant
influence or control over the company

O Tick each that apply

Nature of control by a firm over which the individual has
significant control ©

The individual has the nght to exerase or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts 1n the company {tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0O O04gao

the members of that firm (in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the members of that fum (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

O Tick each that apply

06/16 Version 7 0
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Application to reqister a company

Nature of control by a trust over which the individual has
significant control @

The indiwidual has the nght to exercise or actually exerases significant
influence or control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees cf that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts n the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

o ooao

the trustees of that trust (in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exerase, significant influence or contrel over the
company

© Tick each that apply

06/16 Version 7 0
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Application to register a company

Individual PSC

Individual’s details

Use sections H3-H9 as appropriate to tell us about indiduals with significant
control who are registrable persons and the nature of their control in relation to
the company

O Country/State of residence
This is 1 respect of the usual
residential address as stated in
section H6

* ®Month and year of birth
Tile | Mr Please provide month and year only
Full forename(s) iPaul Dean
Surname ‘ O'Brien
Country/State of England
residence®
Nattonality British
Monthiyear of birth @ D™ ’T' '9 ' !?
m Individual’s service address ©

Please complete the individual’s service address below You must also complete
the indwidual’s usual residentizl address in Section HE

Building namefnumber l Barton's, Suite 103, QC30

Street l 30 Queen Charlotte Street,
|
Post town | Bristol
County/Region | England
Postcode I B I?,T,_FIF'—J_F
Country |England

O Service address
This is the address that will appear
on the public recerd This does not
have to be the indmdual’s usual
residential address

If you provide the indiidual’s
residential address here 1t will
appear on the public record

06/16 Version 7 ¢
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Nature of control for an individual®

Please indicate how the individual 1s a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one)

3 more than 25% but not more than 50%
3 more than 50% but less than 75%
O 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick enly one)

O more than 25% but not more than 50%
[} more than 50% but less than 75%
3 75% or more

Ownership of nght to appoint/remove directors

The individual holds, directly or indirectly, the nght to appoint or remove
a majority of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

O The indvidual has the rght to exercise, or actualy exercises, significant
influence or control over the company

O Tick each that apply

Nature of control by a firm over which the individual has
significant control @

The indivrdual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that 1s not a legal person under
its governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
more than 50% but less than 75%
O 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oaaQ

the members of that firm {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the hoard of directors of
the company

(]

the members of that firm {in their capacity as such) have the night to
exercise, or actually exeraise, significant influence or control over the
company

O Tick each that apply

0o Version 70
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Nature of control by a trust over which the individual has
significant control ©

The indimidual has the nght to exercise or actually exercises significant
influence or control over the activities of a trust and

the trustees of that trust {in their capacity as such) held, directly or mdirectly,
the following percentage of shares in the company (tick only one}

[ more than 25% but not more than 50%
[ more than 50% but less than 75%
O 75% or more

the trustees of that trust {in their capacity as such) hold, directly or indirecily,
the following percentage of voting nghts in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O aaa

the trustees of that trust {in their capaaty as such) hold the right, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

the trustees of that trust (tn their capacity as such) have the nght to
exercise, or actually exerase, significant influence or control over the
company

a

©Tick each that apply

06/16 Version 7 0
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Relevant legal entity (RLE)

m RLE details©

Corporate or firm @ Registered or principal office
address
This 1s the address that will appear

Building name/number

name |
(
|
|
|
|

on the public record

Street
Post town
County/Region ’
Postcode F—FI_F_F—FI_I_
Country l
m Legal form and governing law
Please give details of the legal form of the RLE and the law by which it 1s governed | o egistration number
it applicable, please also give details of the register of companies in which 1115 Where you have provided detals
entered (including the country/state) and its registration number in that register of the register {including country/
state} where the RLE 1s registered,
Legal form you must also provide its number n
that register
Governing law

If applicable, register
in which RLE 1s
entered ©

|
|
Country/State © ‘
|

Registration number @

06/16 Version 70
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Nature of contral for the RLE @

Please indicate how the RLE has significant control over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one)

[0 more than 25% but not more than 50%

[ more than 50% but less than 75%
(O 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting nghts
in the company (tick only one)

[ more than 25% but not more than 50%
O more than 50% but less than 75%
1 75% or more

Ownership of rnight to appoint/remove directors

[0 The RLE holds the right, directly or indirectly, to appont or remove a
majority of the board of directors of the company

Significant influence or control (only tick if none of the above apply)

[0 The RLE has the night to exercise, or actually exercises, significant
mfluence or control over the company

©Tick each that apply

m Nature of control by a firm over which the RLE has
significant control ©

The RLE has the nght to exeraise or actually exeraises significant influence
or control over the activities of a firm that s not a legal person under its
governing law, and

the members of that firm {in their capacity as such) held, directly or indirectly,
the following percentage of shares in the company (tick only one)

O more than 25% but not more than 50%
O more than 50% but less than 75%
O 75% or more

the members of that firm (in their capacity as such} hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

g ooao

the members of that firm {in their capaaty as such) hold the nght, directly
or indirectly, to appomnt or remove a majonty of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

06/16 Version 7 0
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Nature of control by a trust over which the RLE has
significant control ©

The RLE has the nght to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in ther capacity as suchj hold, directly or indirectly,
the following percentage of shares in the company {tick only one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees of that trust {in their capacty as such) hold, directly or indirectly,
the following percentage of voting nghts in the company {tick only one)

more than 25% but not more than 50%
more than 50% but tess than 75%
75% or more

O Oaoo

the trustees of that trust (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

[0 the trustees of that trust (in their capacity as such} have the night to
exeraise, or actually exerose, sigmificant influence or control over the
company

@ Tick each that apply

06/16 Versien 7 0
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Other registrable person (ORP)

ORP details

An ‘other registrable person’1s

*  acorporation scle

*  agovernment or government department of a country or territory or a part
of a country or terntory

*  annternational organisation whose members include two or more countries
or territonies {or their governments)

* alocal authonty or local government body in the UK or efsewhere

Name of ORP [

|

m Principal office address ©

Building name/number ’ © Prinaipal office address
[ This is the address that wll appear

Street on the public record

Post town

County/Region

|
Postcoce rrrrrrr

Country

Legal form and governing law

Legal form |

Governing law |
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Nature of control ©

or control over the activities of a firm that is not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[0 more than 25% but not more than 50%
[J more than 50% but less than 75%
O 75% or mere

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting nights in the company (tick only one)

more than 25% but not more than 50%

O more than 50% but less than 75%

O 75% ormare

[ the members of that firm {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[0 the members of that firm (in their capacity as such) have the nght to
exercise, or actually exercise, sigmificant influence or control over the
company

Please show how the ORP has significant control ever the company ©Tick each that apply

Ownership of shares
The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one)

O more than 25% but not more than 50%

O more than 50% but less than 75%

O 75% or more

Ownership of voting rights
The ORP holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}

O more than 25% but not more than 50%

O  more than 50% but less than 75%

O 75% or more

Ownership of nght to appoint/remove directors

The ORP holds, directly or indirectly, the nght to appoint or remove a
majority of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

(] The ORP has the nght to exercise, or actually exercises, significant influence
or control over the company

Nature of control by a firm over which the ORP has
significant control @
The ORP has the night to exeraise or actually exeraises significant influence @ Tick each that apply
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the nght te exercise or actually exercises sigmificant influence or
control over the actvties of a trust and

the trustees of that trust (in their capaaity as such} hold, directly or indirectly,
the following percentage of shares i the company (tick onty one)

[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capaaity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O 04ao

the trustees of that trust {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majonity of the board of directors of
the company

O

the trustees of that trust {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

@ Tick each that apply

06/16 Version 7 0
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public register at Companies Heuse, rather than keeping
their own registers Tick the appropriate hox to show which information the
subscribers are electing to keep on the public register If the subscribers have
not agreed to keep any of this information on the public reqister, go to Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register ©

3 Al subscribers elect to keep secretaries’ register information on the
pubhc register

@ only applies if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT

If the subscribers elect to keep this information on the public register,
everyone who is an indwidual director while the election 1s in force will
have their full date of birth available on the public record®

[0 Al subscribers elect to keep directors’ register information on the
public register

O |f the subscribers don't make this
election, only the month and year of
birth wall be available on the public
record

Election to keep directors’ usual residential address (URA)
register information on the public register

tf the subscribers elect to keep this information on the public register, the URA
will not be publicly available

[ Al subscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT
If the subscribers elect to keep this information on the public register,
everyone who i1s a member while the election 1s in place will have their
name and address available on the public record
[1 All subscribers elect to keep members register information on the

public register
[] The company will be a single member company (Tick if applicable)

Election to keep PSC register information on the public
register

IMPORTANT

If the subscnbers elect to keep this information on the public register,

everyone who 15 an individual PSC while the election is in force wall

have their full date of birth available on the public record©®

[0 Al subscnbers elect to keep PSC register information on the public
register

0O wno objection was received by the subscribers from any eligible person @
within the notice period before making the election

©|f the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record

Othgible person
An eligible person 15 a person whose
detalls would have to be entered in
the company's PSC register
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Part 7 Consent to act

n

1 Consent statement

Please tick the box to confirm consent
The subscribers confirm that each of the persons named as a director or
secretary has consented 1o act in that capacity

Part8 Statement about individual PSC particulars

Particulars of an individual PSC ©

Please tick the box to confirm © Only tick this f you have completed
The subscribers confirm that each person named in this apphication details of one or more individual
PSCs in sections H3 H9
as an indwidual PSC knows that their particulars are being supplied as
part of this apphcation

Part 9 Statement of compliance .

This section must be completed by al! companies

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

% No Goto Section N1 (Statement of compliance delivered by the
subscribers)
+ Yes Go to Section N2 (Statement of compliance delvered by an agent)

Statement of comphance delivered by the subscribers ®

Please complete this section if the application 1s not delivered by an agent @ Statement of compliance

for the subscribers of the memorandum of association delivered by the subseribers
Every subscrnber to the

| confirm that the requirements of the Compamies Act 2006 as ta registration mermarandum of association must

have been comptied wnﬁl sign the statement of compliance

Subscriber's signature | Serate Centinuation pages
x P{js- x Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page if
more subscribers need to sign

Subscriber's signature | Sanae "f ,
Subscriber’s signature | S

S
X X

Subscriber's signature | Ssnaue

X X
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Statement of compliance delivered by an agent

Please complete this section if this application Is dehvered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region

Postcode

|
|
-
rrrrriit.

Country

lEngland

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

Agent’s signature

Signature

X

X

06116 Version 7 0
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B Presenter information

n Important information

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

“= ™ David Peters

TR Bartons

™ Suite 103, QC30
l 30 Queen Charlotte Street
|

[™= " Brstol

CountylRegion

N N
com England

|~ 7881 Bristol

Telephone

0117 9256000
Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below

O At the registered office address {Given in Section A7)
O At the agents address (Given in Section N2)

naeckllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

J You have checked that the proposed company name 15
available as well as the varnious rules that may affect
your choice of name More information can be found
in gurdance on our website

If the name of the company 15 the same as one
already on the regsster as permitted by The Company
LLP and Business (Names and Trading Disclosures)
Regulations 2015, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical focation

They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

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

oo

oooao

Please note that all infermation on this form
will appear on the public record, apart from
information relating to usual residential
addresses Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register

How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www gov uk/companieshouse

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbrnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Section 243 or 790ZF exemption

If you are applymng for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the dhfferent postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House
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COMPANY HAVING A SHARE CAPITAL
Memorandum of association of BALFOUR VILLAS MANAGEMENT COMPANY LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authepripation by each subscriber

PAUL DEAN O'BRIEN

v
ADAM JAMES SALISBURY PHELPS i %AWQ/CY)
J

Dated \ J Quoter Lol \/




Company Number:

THE COMPANIES ACTS 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

BALFOUR VILLAS MANAGEMENT COMPANY
LIMITED

~ Bartons

SOLICITORS

M bosonsco ol

Suite 103, First Floor QC30
30 Queen Charlotte Street
Bristol

BSI 4HJ

DX 7881 Bristol

Telephone + 44 (0)117 9256000
Fax +44 (0)117 9256001
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THE COMPANIES ACTS 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

BALFOUR VILLAS MANAGEMENT COMPANY LIMITED

Part1
Interpretation, Limitation of Liability and other miscellaneous provisions

Defined terms
In these articles, unless the context requires otherwise

“Acts” means the Companies Acts and every other statute, order, regulation or other
subordinate legislation from time to time 1n force concerning companies and affecting
the Company,

“alternate” or “alternate director” has the meaning set out in article 23,
“appointer” has the meaning set out 1n article 23,

“articles” means the Company’s articles of association as altered or varied from tume to time
(and “article” means a provision of these articles),

“associated company” has the meaning set out 1in Section 256 CA2006,

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Norther Ireland which have an effect sirmular to that of bankruptcy,

“CA2006” means the Companies Act 2006,
“chairman” has the meaning set out in article 13,
“chairman of the meeting” has the meaning set out 1n article 32,

“Companies Acts” means the Companies Acts (as defined n Section 2, CA2006), 1n so far as
they apply to the Company,

“conflicted director” has the meaning set out 1n article 15,

“conflict situation” has the meaning set out 1n article 15,



“Development” means the freehold development at the property formerly known as the
Luckwell Club, Luckwell Read, Bristol, BS3 3EW, being the whole of the land registered under
Title Number BL91918

“director” means a director of the Company, and 1ncludes any person occupying the position
of director, by whatever name called,

“document” includes, unless otherwise specified, any summons, notice order, register,
certificate or other legal process and includes any such document sent or supplied 1n electronic
form,

“electronic form” has the meaning set out 1n Section 1168 CA2006,

“gligible director” means a director who would have been entitled to vote on the matter had it
been proposed as a resolution at a directors’ meeting (but excluding any director whose vote 15
not to be counted 1n respect of the resolution 1n question,

“freehcld commercial unit” means a non-residential commercial umt where a freehold
transfer has been granted or assigned to a party who 15 (or will, on completion of the registration
of the transfer, be) the registered proprietor of the unit,

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

“holding company” has the meaning set out 1in Section 1159 CA2006,

“leasehold commercial unit” means a non-residential commercial umt where a long lease of
more than 7 years has been granted or assigned to a party who 1s (or will, on completion of the
registration of the lease/assignment, be) the registered propnietor of the unt,

“leasehold umit” means a residential unit where a long lease of more than 7 years has been
granted or assigned to a party who 1s (or will, on completion of the registration of the
lease/assignment, be) the registered propnietor of the unut,

“member” has the meaning given i Section 112 CA2006,

“Managed Property” means all areas and facilities at the Development as are set out 1n the
transfers and/or leases of the units on the Development as being areas and facilities to be
managed by the Company to include (but not be linuted to) the front door, entrance hall,
passages, Iift, staircases and landings of any building on the Development, the external paths,
driveways, footpaths, roadways, cycle lanes, yard, staircases and refuse areas, communal
landscaping and wvisitor parking spaces, communal water supply, bollard lighting, private
parking spaces and any other communal facilities on or at the Development,

“Model Articles” means the model articles for private compames hmited by shares as set out
in Schedule 2 to the Companies (Model Articles) Regulations 2008,

“ordinary resolution” has the meaning set out 1n Section 282 CA2006
“participate”, in relation to a directors’ meeting, has the meaning set out in article 11,
“proxy notice” has the meaning set out 1n article 38,

“relevant director” means any director or former director of the Company,
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13

21

22

“relevant loss” means any costs, charges, losses, expenses and liabilities which have been or
may be incurred by a relevant director, secretary or other officer 1n the actual or purported
execution or discharge of his duties or 1n the actual or purported exercise of his powers 1n
relation to the affairs of the Company,

“special resolution” has the meanung set out 1n Section 283 CA2006,
“subsidiary” has the meaning set out 1n Section 1159 CA2006,
“subsidiary undertaking” has the meaning set out 1n Section 1162 CA2000,

“unit” means any frechold commercial unit, any freehold umt, any leasehold commercial unit
and any leasehold umt comprised 1n any property held, managed or admunistered by the
Company,

“unitholder” means

(a) {(in the case of a leasehold unut or a leasehold commercial urut) the persen or
persons (other than the Company) who shall be the tenant for the time being
under a long lease of more than 7 years of that umt, or

(b) (in the case of a freehold umit or a freehold commercial unit) the person or
persons (other than the Company) who holds the frechold of that unit, and

so that whenever two or more persons are for the tune being jont urutholders of a unit they
shall for all purposes of these articles be deemed to constitute one unitholder provided that (for
the avoidance of doubt) a person or persons occupying a umt by way of a penodic tenancy
(including an assured or assured shorthold tenancy) shall not be a umtholder,

“working day™ has the meaning set out 1n Section 1173 CA2006

Unless the context otherwise requires (or unless otherwise defined or stated 1n these articles),
other words or expressions contained 1n these articles bear the same meaning as 1n CA2006 as
in force at the date when these articles become binding on the Company

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

Objects
The objects of the Company are restricted to

acquiring, holding, managing and adrmunistering the Managed Property either on 1its own
account or as trustee, nonunee or agent of any other company or person,

acquiring and dealing with and taking options over any property, real or personal, including the
Managed Property, and any rights or pnivileges or any kind over or 1n respect of any property,
and to improving, developing, selling, leasing, accepting, surrendering or disposing of or
otherwise dealing with all or any part of such property and any and all nghts of the Company
therein or thereto,
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24

25

26

27

collecting all rents, charges and other income and to paying any rates, taxes, charges, duties,
levies, assessments or other outgoings of whatsoever nature charged, assess, or umposed on or
in respect of the Managed Property or any part of it,

providing services of every description in relation to the Managed Property and to maintaimng,
repainng, renewing, redecorating, repainng, cleaning, constructing, altering and adding to the
Managed Property and to arranging for the supply to 1t of services and amemities and the
maintenance of the same and the cultivation, maintenance, landscaping and planting of any
land, gardens and grounds compnsed in the Managed Property and to entenng into contracts
with builders, tenants, contractors, managing agents and others and to employing appropnate
staff and managing or other agents accordingly,

insuring the Managed Property or any other property of the Company or in which 1t has an
interest against damage or destruction and all such other risks as may be considered necessary,
appropriate or desirable and to insuring the Company against public hability and any other risks
which 1t may consider prudent or desirable to insure against,

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

any other things as are incidental or conducive to the attaimnment of all of the objects set out 1n
this article 2 or any of them

Liability of Members and Share Capital
The litabiklity of each member 1s limited to £1 for each Ordinary share held, being the amount

that each member undertakes to contribute to the assets of the Company 1n the event of its being
wound up which he 1s a member or within one year after he ceases to be a member, for

(a) payment of the Company’s debts and hiabilities contracted before he ceases to be a
member,
(b) payment of the costs, charges and expenses of winding up, and
©) adjustment of the rights of the contributories among themselves
PART 2

Directors and Secretary — Directors’ powers and responsibilities
Directors’ general authority
Subject to these articles, the directors are responsible for the management of the Company’s
business, for which purpose they may exercise all the powers of the Company The directors
have authonity to exercise any powers of the Company which are necessary/incidental to the

promotion of any or all of the objects of the Company set out at article 2

Members’ reserve power
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52

61

62

63

71

72

73

81

82

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

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

Directors may delegate

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

(a) to such person or commuttee,

(b) by such means (including by power of attorney),

(c) to such an extent,
(d) in relation to such matters or territones, and
(e) on such terms and conditions,

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

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

The directors may revoke any delegation 1n whole or 1n part, or alter its terms and conditions
Committees

Commuitees to which the directors delegate any of their powers may consist of one or more co-
opted persons other than directors on whom voting rights may be conferred as members of the
commuttee, provided that the number of co-opted members of the commuttee shall be less than
one-half of the total number of members of the commuittee and so that no resolution of the
commuttee shall be effective unless a majonty of the members of the commuttee voting on the
resolution are directors

Commuttees to which the directors detegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of these articles which govern the

taking of decisions by directors

Directors may make rules of procedure for all or any comrmuttees which prevail over rules
derived from these articles 1f they are not consistent with them

Directors to take decisions collectively

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

If
(a) the Company has only one director for the time being, and

(b) no provision of these articles requires 1t to have more than one director,
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save as provided otherwise 1n these articles, the general rule does not apply, and the director
may (only for so long as he remains the sole director) take decisions without regard to any of
the provisions of these articles relating to directors’ decision-taking

Unanimous decisions

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

Such a decision may take the form of a resolution in writing, where each eligible director has
signed one or more copies of it or to which each eligible director has otherwise indicated
agreement 1n wnting

A decision may not be taken in accordance with thus article 9 1f the eligible directors would not
have formed a quorum at a directors’ meeting held to discuss the matter in question

Calling a directors’ meeting

Any director may call a directors” meeting by giving notice of the meeting to the directors or
by authonsing the company secretary (1f any) to give such notice

Notice of any directors’ meeting must indicate

{a) 1ts proposed date and time,
(b} where 1t 15 to take place, and
(c) 1f 1t 15 anticipated that directors participated 1n the meeting will not be 1n the same place,

how 1t 15 proposed that they should communicate with each other during the meeting

Save as otherwise provided in these articles, notice of a directors’ meeting must be given to
each director, but need not be in wrniting

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 meeting 1s held Where such notice 1s given after the meeting has been
held, that does not affect the validity of the meeting, or of any business conducted at 1t

Participation in directors’ meetings

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

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

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

In determuning whether directors are participating 1n a directors’ meeting, 1t 1s irrelevant where
any director 1s or how they communicate with each other, provided that all persons participating
in the meeting can hear each other
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If all the directors participating 1n a meeting are not in the same place, they may decide that the
meeting 1s to be treated as taking place wherever any of them is

Quorum for directors’ meetings

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

Subject to Section 175(6) CA2006, the quorum for directors” meetings may be fixed from to
tume by a deciston of the directors, and unless otherwise so fixed it shall (save as provided in
article 12 3 or any other provision of these articles) be two

In relation to any meeting (or part of any meeting) held pursuant to article 15, 1f, at the relevant
time, the Company has only one director other than the conflicted director, the quorum for such
meeting (or the part therefore dealing with the authorisation pursuant to article 15) shall be one
eligible director

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

(a) to appount further directors, or

(b) to call a general meeting so as 1o enable the members to appoint further directors
Chairing of directors’ meetings

The directors may appoint a dirgctor to chair their meetings

The person so appointed for the time being 1s known as the chairman

The directors may termunate the chairman’s appomtment at any time

If the chairman 1s unwilling to chair a director’s meeting or is not participating 1n a directors’
meeting within ten munutes of the time at whach 1t was to start, or 1f any time during the meeting,
the chairman ceases to be a participating director, the participating directors must appoint one
of themselves to chair 1t (or chair such part of 1t 1n relation to which the chairman ceases to be
a participated director, as the case may be)

Casting vote

Subject to article 14 2, 1f, at a meeting of the directors, the numbers of votes for and against a
proposal are equal, the chairman or other director appointed to chair the meeting pursuant to
article 13 4 shall have a casting vote

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

Subject to and 1n accordance with CA2006

(a) the directors may authorise any matter or situation 1n which a director (“conflicted
director™) has, or can have, a direct or indirect interest that conflicts, or possibly may
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conflict, with the interests of the Company and for this purpose a conflict of interest
includes a conflict of interest and a conflict of duties (“conflict situation™),

(b any authonsation given in accordance with this article 15

(1) may be made on such terms and subject to such conditions and/or limitations
as the directors may, in their absolute discretion, determine and such terms,
conditions and/or lumtations may be imposed at the time or afler the
authonsation and may subsequently varied or terminated, and

(1) shall be effective only 1f any requirement as to the quorum at any meeting of
the directors at which the matter 1s considered 1s met without counting either
the conflicted director or any other interested director and the matter or
situation was agreed to and any relevant resolution was passed without
counting the votes of the conflicted director and without counting the votes of
any other interested director, and

(c) in considening any request for authonsation in respect of a conflict situation, the
directors shall be entitled to exclude the conflicted director from any meeting or other
discussion concerning the authornisation of such conflict situation

If any conflict situation is authornsed or otherwise permutted under these articles, the conflicted
director (for so long as he reasonably believes such conflict situation subsists)

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

{b) shall be entitled to make such arrangements as he things fit to recerve or not to receive
documents or information relating to any such conflict situation

and 1 so doing, such conflicted director shall not be in breach of any general duty he owes to
the Company pursuant to Sections 171 toe 177 CA 2006

For the purposes of this article 15, an interest of a person who 1s, for any purpose of the CA2006,
connected with a director shall be treated as an interest of the director and, 1n relation to an
alternate director, an interest of lus appointer shall be treated as an interest of the alternate
director without prejudice to any interest which the alternate director has otherwise

Directors may have interests and vote and count for quorum

Provided permitted by the Acts, and provided he has disclosed to the other directors the nature
and extent of his interest pursuant to Section 177 or 182 CA 2006, or otherwise pursuant to
these articles (as the case may be), a director, notwithstanding tus office

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

(b) may be a member, director or other officer of, or employed by, or hold any other office
or position with, or be directly or indirectly interested 1n any contract, arrangement,
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transaction or proposal with, or a party to or otherwise directly or indirectly interested
in any subsidiary and subsidiary undertaking of the Company or any other body
corporate in which the Company 1s interested

(c) shall not, by reason of his office, be hable to account to the Company for any dividend,
profit, remuneration, or other benefit which he derives from

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

(11) any office, employment, contract, arrangement, transaction or proposal or
other interest permitted pursuant to this article

and no contract, arrangement, transaction or proposal shall be avoided on the grounds of any
director having any such interest or recerving any such dividend, profit, remuneration or other
payment or benefit authonsed in accordance with article 15 or permitted pursuant to this article

Subject to Section 175(6) CA2006 and article 15 above, and save as otherwise provided 1n these
articles, a director may vote at any meeting of the directors or any meeting of any commuttee
of which he 1s a member on any resolution and a director may participate 1n the transaction of
the business of the directors and count in the quorum at any such meeting of the directors or
meeting of any commuttee of which he 1s a member notwithstanding that 1t concerns or relates
in any way to a matter in which he has directly or indirectly any kind of interest or duty

Subject to article 16 4, 1f a question arises at a meeting of directors or of a commuttee of directors
as to the nght of a director to participate 1n the meeting (or part of the meeting) for voting or
quorum purposes, the question may, before the conclusion of the meeting, be referred to the
chairman whose ruling 1n relation to any director other than the chairman 1s to be final and
conclusive

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

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in wnting, for at least 10 years
from the date of the decision records, of every unammous or majonity decision taken by the
directors Notwithstanding the provisions of article 8, where the Company only has one
director, the provisions of this article 17 shall apply to any decision taken by such director,
howscever taken by him

Directors’ discretion to make further rules

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

Methods of appointing directors

A person who 1s deemed appointed as a first director of the Company on incorporation pursuant
to Section 16(6) CA2006 shall have the rnight to appoint any person as a director, and any such
person so appointed has the same power to appoint any person to become a director as if he
himself had been a first director of the Company
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Save for persons who are deemed to have been appointed as the first directors of the Company
on wncorporation pursuant to Section 16(6) CA2006, and any persons who may be appomnted by
such directors or persons appointed by them under article 19 1 as additional directors, no person
who 15 not a member of the Company or a corporate representative of a member 1s eligible to
hold office as a director

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

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

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

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

Termination of directors’ appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the CA2006 or 1s
prohibited from being a director by law, or

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

(c) a composition 1s made with that person’s creditors generally 1n satisfaction of that
person’s debts, or

(d) that person has become physically or mentally icapable of acting as a director and
may remain so for more than three months, or

(e) by reason of that person’s mental health, he 1s admatted to hospatal for treatment under
any mental health legislation for the time being in force or a court makes an order which
wholly or partly prevents that person from personally exercising any powers or rights
which that person would otherwise have, or

(3] that person resigns from his office as director, or

(z) that person has been absent without permission of the directors of the Company from
meetings of directors held during a period of more than s1x consecutive months and the
directors make a decision that that person’s office be vacated, or

(h) he, or the member of which he 1s the corporate representative, ceases to be a member,
provided that this article 20(h) shall not apply to any person who 1s deemed appointed
as a first director of the Company on incorporation or 1s appointed pursnant to article
191



21.

211

212

213

22,

221

23.

231

232

233

24,

241

Directors’ remuneration

Directors may undertake any services for the Company that the directors decide
Directors are entitled to such remuneration as the directors determine

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

(b) for any other service which they undertake for the Company

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

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

The Company may pay any reasonable expenses which the directors and the company secretary
(uf any) properly incur 1n connection with their attendance at (or returning from)

(a) meetings of directors or commuttees of directors, or
(b) general meetings

or otherwise 1n connection with the business of the Company, the exercise of therr powers and
the discharge of their duties and responsibilities 1n relation to the Company

Alternative directors
Appointment and removal of alternates

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

(a) exercise that director’s powers, and

(b) carry out that director’s responsibilities

1n relation to the taking of decisions by the directors 1n the absence of the alternate’s appointor
A person (whether or not otherwise a director) may be appointed as an alternate by more than

one appointor

Any appomtment or removal of an alternate must be effected by notice 1n wnting to the
Company signed by the appointor, or in any other manner approved by the directors

The notice must 1dentify the proposed alternate and, 1n the case of a notice of appointment,
contain a statement signed by the proposed alternate that the proposed alternate 1s willing to act
as the alternate of the director giving the notice

Rights and responsibilities of alternate directors
Except where these articles specify otherwise, an alternate director has the same nghts n

relation to any director’s meeting, directors’ written resolution or any other directors’ decision-
making as the alternate’s appomntor, including, but not limuted to, the right to receive notice of
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all meetings of directors and all meetings of comrmuttees of directors of which his appontor 1s
a member

Except as these articles specify otherwise, alternate directors

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

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

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

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

(a) may be counted as participating for the purposes of determuning whether a quorum 1s
participated (but only 1f that person’s appointor 1s not participating, and

(b) may participate m a unanimous decision of the directors (but only 1f that person’s
appointor 1s an eligible director 1n respect of such decisions and only if that person’s
appointor does not participate)

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

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

An alternate director 1s not entitled to recerve any remuneration from the Company for serving
as an alternate director except such part of the alternate’s appointer’s remuneration as the
appointor may direct by notice tn wrniting made to the Company. Notwithstanding any other
provision of these articles, an alternate director shall not be entitled to vote on any resolution
relating to the remuneration of an alternate director (whether umself or others)

Termination of alternate directorship

An alternate director’s appointment as an alternate terminates

(a) when the alternate’s appointor revokes the appointment by notice to the Company 1n
writing specifying when 1t 1s to termuinate,

(b) on the occurrence, 1n relation to the alternate, of any event which, if 1t occurred
relation to the alternate’s appointor, would result in the termunation of the appointor’s
appointment as a director,

() on the death of the alternate’s appointor, or

(d) when the alternate’s appointor ceases to be a director for any reason
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Secretary

The directors may appoint any person who 1s willing to act as the secretary of the Company on
such terms (including, but not limited to, term of office and remuneration) and subject to such
conditions as they may thunk fit and from time to time remove such person and, if the directors
determine, appoint a replacement secretary of the Company, 1n each case by a decision of the
directors

PART 3
Members — Becoming and ceasing to be a member
Applications for membership

The subscnbers to the Memorandum of Association of the Company shall be duly registered as
the first members of the Company A subscriber may transfer any shares subscribed by hum to
a person nominated by hum 1 writing to succeed him as a member and any such person (other
than a unitholder) so nominated shall have the same power to transfer the shares as 1f he himself
had been the subscniber Personal representatives of a deceased subscriber or of any successor
so notminated by him shall have the same rights of transfer

Save as aforesaid, no share shall be allotted or transferred to any person who 1s not a unitholder
A unitholder shall not be entitled to dispose of hus shareholding 1n the Company while holding,
whether alone or yointly with others, a legal estate 1n any unit

Subject as provided above, the Directors of the Company are generally and unconditionally
authonised for the purposes of the Companies Act to exercise any power of the Company to
allot and grant nghts to subscnbe for or convert securities into shares of the Company up to the
amount of Fourteen Pounds at any time or times durning the penod of five years from the date
of icorporation and the Directors may, after that period, allot any shares or grant any such
rights under this authority 1n pursuance of an offer or agreement so to do made by the Company
within that period The authonty hereby given may, at any time, be renewed, revoked or varied
by Ordinary Resolution of the Company 1in General Meeting

The directors shall approve for membership

(a) any norunation made pursuant to article 27 1, and

)] any application duly completed by a unitholder, and

(c) any mortgagee 1n possession who has complied with the requirements of article 27 2
If a member dies or 15 adjudged bankrupt, hus legal personal representative or representatives
or his trustee 1n bankruptcy shall be entitled to be registered as a member of the Company
provided he or they shall for the time being be a unutholder

Transfers of shares

A unitholder shall not be entitled to dispose of his shareholding 1n the Company while holding,
whether alone or jointly with others, a legal estate 1n any unit

If any member of the Company who 1s a unitholder parts with all interest 1n the unit or units
held by him he shall transfer his shareholding in the Company to the person or persons who
become the umtholder of his unit or umts
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The price to be paid on the transfer of every share under this article 28 shall be 1ts nominal
value

If the holder of a share in the capital of the Company refuses or neglects to transfer 1t in
accordance with this article 28, one of the Directors, duly nomunated for that purpose by a
resolution of the Board of Directors, shall be the attorney of such shareholder, with full power
on his behalf and 1n his name to execute, complete and deliver a transfer of lus share to the
person or persons to whom the same ought to have been transferred hereunder and the
Company may give a good discharge for the purchase money and enter the name of the
transferees of the said share in the register of members of the Company as the holder of that
share

If a member shall die or be adjudged bankrupt, his personal representative or representatives or
the trustee 1n his bankruptcy shall be entitled to be registered as a member of the company
provided he or they shall for the ime being be the unitholder of the unit formerly held by such
deceased or bankrupt member

The Directors may refuse to register any transfer of shares in the case of any such transfer being
made 1 contravention of the provisions of this article 28 but otherwise shall have no power to
refuse to register a transfer

The subscribers to the Memorandum of Association and any person becoming a member as a
result of a nommnation under article 27 1 shall, if not lumself a unitholder, transfer s
shareholding 1n the Company to the umtholders who acquire the last two units in the
Development

PART 4

Decision-making by members — Organisation of General Meetings
Notice of general meetings
A general meeting of the Company (other than an adjourned meeting) shall be called by notice
of at least 14 clear days (that 1s, excluding the date on which the notice 1s given and the date on
which that 14 day period expires) but a general meeting may be called by shorter notice 1f it 15
so agreed by a majonty in number of the members having a nght to attend and vote being a
majornty together holding not less than minety percent of the total voting rights at that meeting
of all the members
Every notice convening a general meeting shall specify
(a) the time, the place and the date of the meeting,

(b) the general nature of the business to be dealt with at the meeting,

(c) if the meeting 15 convened to consider a special resolution, the text of the resolution
and 1ntention to propose the resolution as a special resolution, and

(d) with reasonable prominence, that a member 1s entitled to appoint another person {(who
does not have to be a member) as his proxy to exercise all or any nights of his to attend,
speak and vote at the meeting
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The notice shall be given to the members (other than any who under the provisions of these
articles are not entitled to receive notice from the Company), to the directors and to the auditors
and 1f more than one for the time being, to each of them

Subject to the provisions of these articles, notice of a general meeting of the Company may be
given in hard copy form or n electromic form and the provisions of article 44 shall apply
accordingly

The accidental failure to give notice of general meeting or, in cases where 1t 1s intended that 1t
be sent out with the notice, an instrument of proxy, or to give notice of a resolution intended to
be moved at a general meeting to, or the non-receipt of them by, any person or persons entitled
to recerve the same shall not invalidate the proceedings at that meeting and shall be disregarded
for the purpose of determimuing whether the notice of the meeting, instrument of proxy or
resolution were duly given

Attendance and speaking at general meetings

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

A person 1s able to exercise the right to vote at a general meeting when

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

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

The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at 1t

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

Two or more persons who are not 1n the same place as each other attend a general meeting 1f
their circumstances are such that 1f they have (or were to have) rights to speak and vote at that
meeting, they are (or would be) able to exercise them

Quorum for general meetings

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

Whenever the Company has only one member, the member present (being an individual) in
person or by proxy or (being a corporation) by a duly authonsed representative or by proxy
shall be a quorum Subject to the provisions of Section 318(2) CA2006, whenever the Company
has two or more members, two persons entitled to vote upon the business to be transacted (each
being a member (being an individual) present i person or by proxy, or (being a corporatton)
present by a duly authonsed representative or by proxy) shall be a quorum
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Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings 1f present
and willing to do so

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

(a) the directors present, or

(b) (1f no directors are present) the meeting

must appoint a director or member (which may include any proxy appointed by a member) to
chair the meeting and the appointment of the chaurman of the meeting must be the first business

of the meeting

The person chainng a meeting 1 accordance with ths article 1s referred to as “the chairman of
the meeting”

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

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

Adjournment

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

was due to start do not constitute a quorum, or 1f during a meeting a quorum ceases to be present,

the chairman of the meeting must adjourn 1t

The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f

(a) the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect
the safety of any person attending the meeting or ensure that the business of the meeting
18 conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting

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

(a) erther specify he time and place to which 1t 1s adjourned or state that 1t 1s to continue at
a time and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of 1t (that 1s excluding the day
of the adjourned meeting and the day on which the notice 1s given)




346

347

3s.

351

352

353

36.

361

362

37.

371

372

(@) to the same persons to whom notice of the Company’s general meetings 1s required t
be given, and

(b) contaimng the same information which such notice 1s required to contain

No busimess may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting 1f the adjournment had not taken place

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

Voting: general

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

Subject to article 35 3 below, on a resolution on a show of hands at a general meeting or on a
poll taken at a meeting, each member (whether present in person, by proxy or by authorised
representative) has one vote in respect of each unit in which that member has a freehold or
leasehold interest

If and for so long as the unitholders do not exist 1n respect of every unit, those members who
are subscribers to the Memorandum of Association or who become members as a result of
having been nomunated under article 27 1, or 1f there 1s only one such member or person
nominated under article 27 1 above, that member, shall, either jointly 1f there 1s more than one
such member, or alone, 1f there 1s only one such member, have, on a resolution on a show of
hands at a general meeting or on a poll taken at a general meeting, fourteen votes 1n respect of
every unit 1n addition to any vote or votes they may have as members

Errors and disputes

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

Any such objection must be referred to the chairman of the meeting whose decision 1s final and
conclusive

Demanding a poll and procedure on a poll

A poll on a resolution may be demanded

(a) in advance of the general meeting where 1t 15 to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded by
(a) the chairman of the meeting, or

(b) the directors, or
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(c) two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting rights of all
the members having a nght to vote on the resolution

A demand for a poll may be withdrawn 1f
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

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

Polls must be taken immediately and 1n such manner as the chairman of the meeting directs
Content of proxy notices

Proxies may only validly be appointed by a notice 1n writing (“proxy notice™) which

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

{b) identifies the person appointed to be that member’s proxy and the general meeting in
relation to which that person 1s appointed,

{(c) 1s signed by or on behalf of the member appointing the proxy, or 1s authenticated 1n
such manner as the directors may determine, and

(d) 1s delivered to the Company 1n accordance with these articles and any instructions
contained 1n the notice of general meeting to which they relate

The Company may require proxy notices to be delivered 1n a particular form, and may specify
different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstamn from voting) on one or more resolutions

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

(a) allowing the person appointed under 1t 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 adjournment of the general meeting
at which it relates as well as the meeting 1tself

Delivery of proxy notices
The appomtment of a proxy and the power of attorney or other authonty (1f any) under which
1t 15 signed shall be sent or supplied 1n hard copy form or (subject to any conditions which the

directors may specify) n electronic form

(a) to the registered office of the Company, or
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(b) to such other address (including electromic address) as 1s specified 1n the notice
convening the meeting or 1n any nstrument of proxy or any invitation to appoint a
proxy sent or supplied by the Company 1n relation to the meeting, or

(c) as the directors shall otherwise direct

to be received before the time for the holding of the meeting or adjourned meeting to which 1t
relates or, 1n the case of a poll taken after the date of the meeting or adjourned meeting, before
the time appointed for the poll

Any mstrument of proxy not so sent or supplied or recetved shall be invalid unless the directors
at any time prior to the meeting, or the chairman of the meeting at the meeting, in their or his
absolute discretion, accept as valid an instrument of proxy where there has not been comphiance
with the provistons of this article and such proxy shall thereupon be valid notwithstanding such
default

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

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

Revocation of Proxy

The validity of

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

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

(c) any decision determuining whether a proxy counts 1n a quorum at a meeting

shall not be affected notwithstanding the death or mental disorder of the appointor or the
revocation of the appointment of the proxy (or of the authonty under which the appointment of
the proxy was executed) unless notice 1in wrniting of such death, mental disorder or revocation
shall have been

(1) sent or supphied to the Company or any other person as the Company may
require in the notice of the meeting, any instrument of proxy sent out by the
Company 1n relation to the meeting or 1n any 1nvitation to appoint a proxy
1ssued by the Company in relation to the meeting, 1n any manner permmtted for
the sending or supplying of appointments of proxy pursuant to these articles,
and

(1) received at the registered office of the Company (or such other address
(including electronic address) as has been designated for the sending or
supplying of appointments of proxy) before the time for the holding of the
meeting or adjourned meeting to which 1t relates or, 1n the case of a poll taken
after the dare of the meeting or adjourned meeting, before the time appointed
for the poll
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Votes of proxies

The Company shall be under no obligation to ensure or otherwise venfy that any votes cast by
a proxy are done so 1n accordance with any such instructions given by the member by whom
such proxy 1s appointed In the event that a vote cast by such proxy 1s not done so 1n accordance
with the mstructions of the member by whom such proxy 1s appointed, such vote shall not be
deemed to be invalid

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

Amendments to resolutions

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

() notice of the proposed amendment 18 given to the Company 1n writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 15 to take place (or such later time as the chairman of the
meeting may determine), and

(b) the proposed amendment does not, mn the reasonable opimon of the chairman of the
meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if

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

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

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chairman’s error does not invalidate the vote on that resolution

Written resolution of members

A written resolution proposed 1n accordance with the provisions of Chapter 2 of Part 13 CA
2006 shall lapse 1f it 1s not passed before the period of 28 days beginning with the circulation
date (as such 1s construed pursuant to Section 290 CA2006)

Subject to article 43 3, on a written resolution, each member has one vote 1n respect of each
unit in which that member has a freehold or leaseheld interest

If and for so long as unitholders do not exist 1n respect of every unit, those members who are
subscribers to the Memorandum of Association or who become members as a result of having
been normnated under article 27 1 above or, if there 1s only one such member or person
nominated under article 27 1 above, that member, shall, either jointly 1f there 1s more than one
such member, or alone, 1f there 1s only one such member, have, on a wrnitten resolution, fourteen
votes in respect of every unit 1n addition to any vote or votes they may have as members
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PART 5
Administrative Arrangements
Company communications

Subject to the provision of the Acts (and save as provided otherwise 1n these articles), any
document or information required or authorised to be sent or supplied by the company to any
member to any other person (including a director) pursuant to these articles, the Companies
Acts or any other rules or regulations to which the Company may be subject, may be sent or
supplied 1n hard copy form or 1n electrome form or 1 any other way 1n which documents or
information may be sent or supphed by the Company pursuant to the Compames Acts

Subject to the articles, any notice or document to be sent or supplied to a director 1n connection
with the taking of decistons by directors may also be sent or supplied by the means by which
that director has asked to be sent or supplied with such notices or documents for the time being

The Company may send or supply any document or information to a member or any person
(including a director) pursuant to these articles, the Compames Acts or any other rules or
regulations to which the Company may be subject, either personally, or by post 1n a prepaid
envelope address to the member (or such other person) at his registered address or at hus address
for service, or by leaving 1t at that address or any other address for the time being notified to
the Company by the member (or such other person} for the purpose, or by sending or supplying
1t using electronic means to an electromce address for the time being noticed o the Company by
the member (or such other person) for the purpose

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

Any member present, 1n person or by proxy, at any meeting of the Company, shall be deemed
to have received due notice of such meeting and, where requisite, of the purposes for which
such meeting was called

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

(a) 1f hand delivered or left at a registered address or other address for service (1n the case
of a member 1n the United Kingdom) be deemed to have been served or delivered on
the day on which 1t was so delivered or left,

(b) if sent or supplied by post (whether 1n hard copy form or 1n electromc form) be deemed
to have been recerved at the expiration of 24 hours after the envelope was posted,

{c) 1f sent or supplied by electromic means (other than by a website) be deemed to have
been received (1f sent or supplied between the hours of 9 am and 5 pm on a working
day) at the time 1t was sent or (1f sent or supplied at any other time) at 9 am on the next
following working day
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In calculating a period of hours for the purpose of article 44 6, no account shall be taken of any
part of a day that 1s not a working day

Subject to article 44 5, 1n proving such service or delivery it shall be sufficient to prove that the
envelope containing the document or mmformation was properly addressed and put into the post
in a prepaid envelope

The Company shall not be held responsible for any failure in transmission beyond 1ts reasonable
contrel and the provisions of this article 44 shall apply regardless of any document or
information being returned undelivered and regardless of any delivery failure notification or
“out of office” or other sumilar response and any such “out of office” or other sumilar response
shall not be considered to be a delivery failure

No right to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person 1s entitled to inspect any of the Company’s accounting or other records or
documents merely by virtue of being a member

Indemnity and funds

Subject to article 46 2 (but otherwise to the fullest extent permtted by law) and without
prejudice to any indemnity to which he may otherwise be entitled

(a) a relevant director, secretary or other officer of the Company may, at the discretion of
the directors, be indemnified out of the Company’s assets against all or any part of any
costs, charges, losses, expenses and hiabilities incurred by that director, secretary or
other officer in the actual or purported exercise of lus powers 1n relation to the affairs
of the Company, and

(b) a relevant director, secretary or other officer of the Company may, at the discretion of
the directors, be provided with funds to meet any expenditure incurred or to be incurred
by him as provided in Section 205 and/or Section 206 CA 2006 (or enable him to avoid
incurmng any such expenses)

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

Insurance

Subject to the provisions of the CA2006, the directors may in their absolute discretion decide
to purchase and mamntain isurance, at the expense of the Company, for the benefit of any
relevant director, secretary or other officer {other than any person engaged as auditor) of the
Company 1n respect of all or any part of any relevant loss

Rules
The directors may make such rules as they consider necessary or convenient for the proper
conduct and management of the Company In particular, and without prejudice to the generality

of the foregoing, the directors may make rules regulating

(a) the conduct of members of the Company in relation to one another, and to the
Company’s officers and employees,
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()] the setting aside of the whole or any part or parts of any property managed or
administered by the Company at any particular time or times or for any particular
PUrpose or purposes,

(c) the procedure at general meetings and meetings of the directors and commuittees of the
Company (in so far as such procedure 15 not governed by these articles, and

(d) any and all other matters as are commonly the subject matter of company rules

Any rules made by the directors under this article will be valid and binding as against all
members of the Company for so long as such rules are 1n force

The Company in general meeting may alter or repeal any rules made by the directors 1n
accordance with this article

Nothing 1n this article permuts the directors of the Company to make any rules which are
inconsistent with or affect or repeal anything 1n these articles or in any resolution passed by
members of the Company or agreement to which Chapter 3 or Part 3 of CA2006 applies




