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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 13256023

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

NO 19 THURLEIGH ROAD MANCO LIMITED

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

Given at Companies House, Cardiff, on 10th March 2021
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. THE OFFICIAL SEAL OF THE
Com pan es House REGISTRAR OF COMPANIES

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006



Companies House

INO1

Application to register a company

Received for filing in Electronic Format on the:  09/03/2021 X9ZVGMH6

Company Name in

Jull:
Company Tipe:

Situation of
Registered Office:

Proposed Registered
Office Address:

Sic Codes:

NO 19 THURLEIGH ROAD MANCO LIMITED

Private company limited by guarantee

England and Wales

45-47 ALBERT STREET
RUGBY
ENGLAND CV21 2SG

98000

Electronically filed document for Company Number: 13256023




Proposed Officers

Company Director 1

Bpe: Person
Full Forename(s): MR ROBERT THOMAS ERNEST
Surname: WARE

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth:  **/09/1954 Nationality: BRITISH

Occupation: DIRECTOR

The subscribers confirm that the person named has consented to act as a divector

Electronically filed document for Company Number: 13256023



Persons with Significant Control (PSC)

Statement of initial significant control

On incorporation, there will be someone who will count as a Person with Significant Control (either a
registerable person or relevant legal entity (RLE)) in relation to the company

Electronically filed document for Company Number: 13256023



Individual Person with Significant Control details

Names: MR ROBERT THOMAS ERNEST WARE
Country/State Usually ENGLAND

Resident:

Date of Birth:  **/09/1954 Nationality: BRITISH

Service address recorded as Company's registered office

The subscribers confirm that each person named as an individual PSC in this application knows that their
particulars are being supplied as part of this application.

Electronically filed document for Company Number: 13256023



Nature of control The person holds, directly or indirectly, 75% or more of the
voting rights in the company.

Electronically filed document for Company Number: 13256023



Statement of Guarantee

| 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:
- payments of debts and liabilities of the company contracted before | cease to be a member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the specified amount

below.

Name: ROBERT WARE

Address 45-47 ALBERT STREET
RUGBY
ENGLAND
CV21 258G

Amount Guaranteed 1

Electronically filed document for Company Number: 13256023



Statement of Compliance

I confirm the requirements of the Companies Act 2000 as to registration have been complied with.

Name: ROBERT WARE
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated  YES

End of Electronically filed document for Company Number: 13256023



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
NO 19 THURLEIGH ROAD MANCO LIMITED

Each subscriber to this memorandum of association wishes to farm a company under the Companies Act 2006 and agrees to become a
member of the company.

Name of each subscriber Authentication

ROBERT WARE Authenticated Electronically

Dated: 09/03/2021



No 19 Thurleigh Road Manco Limited

Articles of Association

A Company Limited by Guarantee and not having a Share Capital



PART 1 INTERPRETATION, NAMES AND OBIECTS OF NO 1% THURLEIGH ROAD MANCO LIMITED {THE
COMPANYY AND LIMITATION OF LABILITY

Defined terms

1. Unless the context requires otherwise, other words or expressions contained In these Articles bear the

same meaning as inthe Companies Act 2006,

Act
Articles

Bankruptey

Chairman

Chalrman of the meeting

Companies Acts

Director

Document

Electranic form

Member

Ordinary resolution

Participate

The Premises

Proxy notice

Residential unit

Special resolution

Subsidiary

Writing

means the Companies Act 2006;
mieans the Company's Articles of Association;

inchudes individual insolvency procesdings in a Jurisdiction other than England and
Wales or Northern Ireland which have an effect similar 1o that of bankruptoy;

has the meaning given in article 17,
has the meaning given in article 30;

means the Companies Acts as defined Insection 2 of the Companies Act 2008, inso
far as they apply 1o the Company;

reans a Director of the Company, and indudes any person occupying the position
of Birector, by whatever name called;

includes, unless otherwise specified, any document sent or supplied in electronic
form;

has the meaning given in section 1168 of the Companies Act 2006 (“the 2006 Act™);
has the meaning given In section 112 of the 2006 Act;

has the meaning glven in section 287 of the 2006 Ac;

in relationto a Directors’ meeting, has the meaning given in article 15;

means 19 Tharleigh Road, London SW12 8UB as defined in the Land Reglsiry Title
Plan LN135735

has the meaning given in article 36;

rmeans a flat or any other separate set of premises which is constructed or adapted
for use for the purposes of a dwelling;

has the meaning given in section 283 of the 2006 Act;
has the meaning given in section 1159 of the 2006 Act;

means the representation or reproduction of words, symbaols or other information
iy a visible form by any methad or combination of methods, whether sent or
supplied Inelectronic form or otherwise; and



NAME AND OBIECTS OF THE COMPANY

2. The abjects for which the Company is established are to acquire, hold, manage and/or administer the
common parts of the Premises and any other land, buildings and real praperty required in assodiation
with the management of the Premises either on its own account or as trustee, nominege or agent of
any other Company or person,

3. These objects shall not be restrictively construed but the widest interpretation shall be given to
them, In furtherance of the ohjects, but not otherwise, the Company shall have power todo the
following:

{a} o acquire the Premises or any part or parts thereof and to acquire ared deal with and take
aptions over any property, real or personal and any rights or privileges of any kind over or in
respect of any property and to improve, develop, sell, lesse, sccept, surrender or dispose of
ar otherwise deal with all or any part of such property;

{h} to provide and maintain services and amenities of every description in relation to the
Fremises:
[} o maintain, redecorate, repair, renew, repaint and clean the Premizes; and to cultivate,

maintain, landscape and plant any gardens, grounds or land comprised in the Premises;

(e} to enter into confracts with builders, deaners, contractors, decorators, gardeners, tenants,
ar any other person;

e} to consult and retain any professianal advisers;

(F} to employ any staff and managing or other agents;

fgt 1o pay, remunerate or reward In any way any person supplying goods or services to the
Company;

{h} to {ssue and recelve any natice, counter-notice, consent or other communication and 1o

enter into any correspondence concerning or in any way affecting the Premises, the
management of the Premises, the ocoupants of the Premises, the Company, any of its
activities, or any of its Members;

{1 o commence, defend, participate in or pursue any application o, ar other proceeding
hefore, any court ar tribunal of any description;



to insure the Premises or any other property of the Company or in which it has an interest up
1o and including the full cost of rebuilding and reinstating the Premises, induding VAT,
architects’, engineers’, solicitors’, surveyars’, and all other professional persons’ fees, the
fees pavable on any applications for planning permission or other permits or consents that
may be required in relation o rebuilding or reinstating the Premises, the cost of preparation
of the site including debris removal, demolition, shoring-up, site clearance and any works
that may be required by statute, and incidental expenses, subject 1o such excesses,
exclusions or imitations as are usual in the London Insurance market. To insure the Company
and its Directors, officers or auditors against public Hability and any other risks which it may
consider prudent or desirable to insure against;

to collect in or receive monies from any person on account of administration charges, service
charges, or other charges in relation to the Premises;

ta establish, undertake and execute any trusts which may lawifully be, or which are required
by law to be, established, executed or undertaken by the Company;

to estabiish and maintain capital reserves, management funds and any form of sinking fund
in order to pay, or contribute towards, all costs, fees, and other expenses incurred in the
implementation of the Company’s chjects;

to invest any money of the Company in the United Kingdom by depositing It at interest with
any financial institution with which a trust fund of service charge contributions might be
held, or to invest it in such other manner [incduding the purchase of securities and other
investments! as the Company in general meeting may authorise from time to time; and 1o
hold, sell ar otherwise dispose of any such investments;

subject 1o any conditions or imitations imposed by the Company In general meeting from
time to time, and subject to the provision of adeguate security and the payment of interest,
to advance and lend money or give credit to any person; to enter into guarantees, contracts
of indemnity and surety; to receive maoney on depasit or loan; and to securs or guaranise
the payment of any sum of money or the performance of any obligation by any person;

subject to any imitations or conditions imposed by the Company in general meeting from
time to time, to borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, en or ather
security upon the whole or part of the Company's property or assets {whether present or
futurel;

to operate bank accounts and 1o draw, make, accent, endorse, discount, negotiate, exscute
and issue chegues, bills of exchange, debentures, promissory notes, and other negotiable or
transferable instruments;

1o pay all or any expenses incurred In connection with the promotion, formation and
incorporation of the Company, or to contract with any person 1o pay such expenses;

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



] to enter into any agreements or arrangements with any Minister of the Crown, authority
[central, municipal, local, or otherwise! that may seem conducive 1o the attainment of the
Company’s oblects, and to obtain from any such Minister of the Crown or authority any
charters, decrees, rights, nrivileges or concessions which the Company may think desirable,
arwd to carry out, exercise, and comply with any such charters, decrees, rights, privilegss and
concessions;

fu} 1o do all things specified for the time being in the Articles;

fv} ta do or procure or arrange for the doing of all or any of the things or matters mentioned
above Inany part of the world and efther as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise and either alone or in conjunction with others,

4. The income of the Company, Trom wherever derived, shall be applied solely in promoting the
Company’s obiects, and, save on a winding up of the Company, no distribution shall be made to its
Members in cash or otherwise,

LIMITATION OF LIABIITY

Liability of Members

5, The lighility of each Member is limited 1o £1, being the amount that each Member underiakes 1o
contribute to the assets of the Company In the event of 115 being wound up while he Is 3 Member or
within one year after he ceases o be a Member, for

fal pavment of the Company’s debis and Habilities contracted before he ceases to be a Member,
{h} payment of the costs, charges and expenses of winding up; and
e} adjustment of the rights of the contributories among themselves.

PART 2 [DIBECTORS

HRECTORS POWERS AND RESPONSIBILITIES

Directors” general authority

&, Subject to the Articles, the Directors are responsible for the management of the Company’s business,
for which purpose they may exercise all the powers of the Company.

Members’ reserve power

7.1 The Members may, by special resclution, direct the Directors 1o take, or refrain from taking, specified
action,
7.2 Mo such special resclution invalidates anything which the Directors have done before the passing of

the resolution.
Directors may delegate

2.1 Subject to the Articles, the Directars may delegate any of the powers which are conferred on them
under the Articles;



{a} to such person or cammittes;

(b} by such means {ncluding by power of attorney};
{ch o such an extent;

{d} in relation to such matters; and

(e} an such terms and conditions;

as they think fit.

8.2 it the Directors so specify, any such delegation may authorise further delegation of the Directors’
powers by any persan to whom they are delegated.

23 The Directors may revoke any delegation in whaole or part, or alter iis terms and conditions.

Commiitees

g Committess to which the Directors delegate any of thelr powers must follow procedures which are

based, sa far as they are applicable, on those provisions of the Articles which govern the 1aking of
decisions by Directors,

DECISION-MAKING BY DIRECTORS

Directors to ke decisions collectively

0.1

0.2

The general rule about decision-making by Directors s that any decision of the Directors must be
either a majority decision at a meeting or a decision taken in accordance with Article 11,

At a meeting of the Directors, each Director shall have one vote for each Residential Unit owned by
their appointing Member.

Unanimous degisions

111

11.2

11.3

11.4

A decision of the Directors is taken in accordance with this Article when all eligible Directors indicate
1o each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing, copies of which have been signed by
each eligible Director or to which sach eligible Director has otherwise indicated agreement in writing.
Adecision of the Divectors which takes the Torm of 8 resolution in writing may consist of several
copies each signed by one or more eligible Directors.

References in this article to eligible Directors are to Directors who would have been entitled to vote
on the matier had It been proposed a5 a resolution at a Directors’ meeting.

A decision may not be taken in accordance with this article if the eligible Directors would not have
formed a quorum at such a meeting.



Calling a Directors” mesting

12.1

12.2

12.3

12.4

Any Director may call a Directors” meeting by giving notice of the mesting to the Directors or by
authorising the Company secretary {if any} to give such notice.

Notice of any Directors’ meeting must indicate—

{a} its proposed date and time;
(b} where it i5s 1o take place; and
{c if it is anticipated that Directors participating in the meeting will not be in the same place,

how it is proposed that they should communicate with each other during the meeting,
Notice of a Directors’ meeting must be given to each Director, but need not be inowriting.

Motice of a Directors” meeting need not be given 1o Directors who waive thelr entitlement to notice of
that meeting, by giving notice to that effect 1o the Company not more than 7 days after the date on
whitch the mesting is held. Where such notice is given after the meeting has been held, that does not
affect the validity of the meeting, or of any business conducted at it

Participation in Directors’ meetings

131

3.2

133

Subject to the Articles, Directors participate in a Divectors’ mesting, or part of a Directors’ meeting,
when—

{a} the meeting has been called and takes place in accordance with the Articles, and

{br} they can each communicate to the others any information or opinions they have an any
particular tem of the business of the meeting.

In determining whether Directors are participating in a Divectors” meeting, It s irelevant where any
Director is ar how they communicate with each other.

If all the Directors participating in a meseting are not In the same place, the meeting shall be desmed
to take place where the largest group of those participating is assembled or, ifthere is no such group,
where the Chalrman is.,

Cuorum for Directors’ meetings

145,

4.2

4.3

At a Directors’ meesting, unless 3 quorum is participating, no proposal (s to be voted on, except o
oproposal 1o call another mesting.

The guorum for Directors” meetings may be fiked from time 1o time by 3 decision of the Directors, but
it must never be less than two, and unless otherwise fixed it s two.

I the totsl number of Directors for the time belng is iess than the quorum required, the Directors
rriusi not take any decision other than a decision 1o call 3 general meeling so as to enable the
Members to appoint further Directors.

Chairing of Directors’ mestings

i5.1

The Directors may appoint a Director 1o chalr thelr meetings.



15.2

153

154

The person so appointed for the time being is known as the Chairman.
The Directars may terminate the Chairman’s appointment at any time.

if the Chalrman is not participating in a3 Directors” meeting within ters minutes of the time at which it
was to start, the participating Directors must appoint one of themselves to chair it

Conflicts of interest

151

Provided that a Director has disclosed his interest in an actual or proposed transaction or
arrangement with the Company in accordance with the Companies Acts or the provisions of these
Articles, he may nevertheless be counted as participating in the decision-making pracess for gquorum
and voting purposes in respect of any such matter in which the Director is In any way interested, and
shall not, save as otherwise agreed, be accountable to the Company for any benefit which he derives
under or in consequence of any such transaction or arrangement.

Authorisation of Directors” conflicts of interest

17.1

17.2

17.3

17.4

175

For the purposes of section 175 of the Act, the Directors shall have the power 1o authorise any matter
which would or might otherwise constitute or give rise to 8 breach by 3 Director of the duty to avoid
conflicts of interest set out in that section of the Act. Any reference in these Articles to a conflict of
interest includes a confiict of interest and duty and a conflict of duties.

Authorisation of a matter under Article 17.1 shall be effective only if:

(a the matter in guestion shall have been proposed in writing for consideration by the
Directors, or in such other manner as the Divectors shall determine,;

<) any reguirement as 1o the guorum at the meeting of the Directors at which the matter is
considered is met without counting the Directar in question and any other interestad
Director {together the Interested Directorsh, and

{c} the matter was agreed to without the interested Directors voting ar would have been agreed
to if the votes of the Interested Directors had not been counted.

Unless determined by the Directars {excluding the interested Directors), any authorisation of a matter
under Article 17.1 shall extend to anv actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

Any authorisation of a matter under Article 17.1 shall be on such terms/conditions as the Directors
{excluding the Interested Directors) may determine, whether a1 the time such authorisation is given
or subsequently and may be varied or terminated by the Directors {excluding the Interested Direciors)
at any time. Such terms or conditions may Include {without limitation) terms and conditions asto the
duration, renews! and/or revocation of the authorisation, and/or the exclusion of the Interested
Directors from all information and discussion of the matter in question. A Director shall comply with
any ohligations imposed on them by the Directors (excluding the Interested Directors) pursuant to
any such authorisation.

 a Director receives or has received any information otherwise than by virtue of his position as 3
Director of the Company and in respect of which he owes 3 duty of confidentiality to another person,
the Director is under no obligation to



{a} disclose any such information to the Company, the Directors or any ather Director or

emplovee of the Company; or

(b} use or apply any such information in connection with the performance of his duties as a
Director,

provided that to the extent that such duty of confidentiality arises out of a situation or relationship
which would or might otherwise constitute or give rise 10 a breach by the Director of the duty to
avoid conflicts of interest set out in section 175 of the Act, this Article shall apply anly if such situation
or relationship has been authorised by the Directors under Article 17,1

ire A Director, notwithstanding his office, mav be interested in the cwnership of a Unit and no
authorisation under Article 17.1 shall be necessary in respect of any such interest.

137 A Director shall not, save as gtherwise agreed by him, be accountable to the Company for any benefit
which he {or a person connected with him) derives from any matter authorised by the Directors under
Article 17.1 and any contract, transaction or arrangement relating thereto shall not be liable 1o be
avoided on the grounds of any such benefit,

Records of decisions to be kept

i8 The Directars must ensure that the Company keeps a record, in writing, for at least 10 yvears from the
date of the decision recorded, of every unanimous or majority decision taken by the Directors.,

Directors’ discretion to make further rules

18, Subject to the Articles, the Directars may make any rule which they think fit about how they take
decisions, and about how such rules are 1o be recorded or communicated to Directors,

APPOINTMENT OF DIRECTORS
Mathods of appointing Divectors
20.1 The Initial Directors shall be the first Directors of the Company.

20.2 Fach Member shall, for so long as they are Members, have the right at any time to nominate an
individual to act as a Director and to remove and replace any person so appointed. Such Director may
be any person who is willing to act as a Director and is permitted by law to do so.

0.3 Any Appointment or rermoval of a Director pursuant to this Article shall be In writing and signed by or
on hehalf of the relevant Member and served on each of the ather Members and the Company at it
Registered Office, or delivered 1o a duly constituted meeting of the Directors of the Company. Any
such appointment or removal shall take effect when received by the Company or at such later time as
shall be specified in such notice.

Termination of Director’s appointment
214 A person ceases to be a Director as soon 35

{a} that person ceases to be a Director by virtue of any provision of the Companies Acts 2006 or
is prohibited from belng a Director by law;

{b} a bankruptey order is made against that person;



e} a composition is made with that person’s creditors generally in satisfaction of that person’s
debits;

hi) a registered medical practitioner who is treating that person gives 3 written apinion to the
Company stating that that person has become physically or mentally incapable of acting as a
Director and may remain so for maore than three months;

= by reason of that person’s mental heaith, 3 court makes an order which wholly or partly
nrevents that persan from personally exercising any powers or rights which that person
would otherwise have;

{f} notification is received by the Company from the Director that the Director is resigning from
office, and such resignation has taken effect in accordance with s terms; or

(g} The Member that appointed that person pursuant to Article 20,7 ceases 1o be a Member,

Directors’ remuneration

22, Except with the consent of the Company in general meeting, the Directors shall not be entitled 1o any
remuneration. Any resolution giving such consent shall specify the amount of remuneration to be
paid 1o the Directors, and unless the resolution provides gtherwise, the remuneration shall be
desmed to accrue from day to davy.

Directors’ expenses

23. The Company may pay any reasonable expenses which the Directars praperly incur in connection with
thelr attendance at;

{a} meetings of Directors or committees of Directors,
{h} general meetings, or
{c separate meetings of the holders of debentures of the Company,

ar gtherwise in connection with the exerdise of their powers and the discharge of their
responsibiiities in relation to the Company.

Company Secretary

24, The Directors may appoint a Company Secretary for such term, at such remuneration and upon such
conditions a5 they think fit, Any Company Secretary may be removed or replaced by the Directors.

PART 3 BECOMING AND CEASING TO BE A MEMBER

Becoming a Member

25.1 The subscribers to The Memorandum of Associstion of the Company shall be the first Members ofthe
Compary.

25.2 Mo Persan or body may be a Member unless they are the lessee of 3 Residential Unit on g long lease.

25.3 Every person whao Is entitied to be, and who wishes 1o become, a Member of the Company shall
deliverer to the Company an application for Membership executed by him in the following form {or a



25.4

form as near to the following form as droumstances allow or in any other form which is usual or
which the Directors may approve):

|, the undersigned, hereby apply to be admitted as a member of No 19 Thurleigh Reoad Manco Limited
fthe Company) and | undertake to contribute such amount as may be required {not exceeding £1.00)
ta the Company’s assets if i1 should be wound up while Fremain a member of the Company or within
one vear of my ceasing 1o be 8 member of the Company, for payment of the Company’s debis and
fiahilities contracted prior o the date upon which | cease to be a member of the Company, and of the
costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories
among themselves.

The Directors shall, upon being satisfied as to a person’s application and entitlement to Membership,
register such person as a Member of the Company.

PART 4 DECISION-MARKING BY MEMBERS

ORGANIZATION OF GENERAL MEETINGS

Artendance and speaking at genersl meetings

26.1

6.2

26.3

26.4

265

A person is able to exercise the right 1o speak at a general mesling when that person is in 2 position
o communicate 1o all those attending the meeting, during the meeting, any information or opinions
which that person has on the business of the meeting,

& person is able to exercise the right 1o vote at a general meeting when:

{aj that person is able to vote, during the meeting, on resolutions pui to the vote at the
meeting, and

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

The Directors may make whatever arrangements they consider appropriate 1o enable those attending
a general meeting to exercise thelr rights to speak or vote at it

In determining attendance at a general meeting, it is immaterial whether any two or more Members
attending it are in the same place as each other.

Two or more persons who are not in the same place a5 each other attend a general meeting if thelr
circumstances are such that if they have [or were to have} rights to speak and vole at that meeling,
they are (or would be) abie 1o exerdise them,

Guorum for gensral meetings

271

212

Mo business other than the appointment of the Chairman of the Meeting is to be transacted at a
general meeting if the persons attending It do not constitute a quorum as setout gt 27.2.

The guorum for the meeting shall be two of the Members of the Company entitled to vote upon the
husiness to be transacted, present in person or by proxy.

Chalring general meetings



281 If the Directors have appointed a Chairman, the Chairman shall chair general meetings if present and
willing 1o do so.

28.2 it the Directors have not appointed a Chalrman, or if the Chalrman is unwilling to chair the meeting or
is not present within ten minutes of the time at which a meeting was due to start:

{al the Directors present, or
fh} {if no Directors are present}, the mesting,

must appoint a Director or Member to chair the meeting, and the appointment of the Chalrman of
the meeting must be the first business of the meeting.

28.3 The persan chairing a mesting in accordance with this article is referred to as "the chairman of the
meeting”,

Attendance and speaking by Directors and Non-Members
28.1 Directors may attend and speak at general meetings, whether or not they are Members,

9.2 The Chairman of the Meeling may permit ather persons who are not Members of the Company to
attend and speak st a general meeting,

Adjourament

30.1 If the persons attending a general mesting within half an hour of the time at which the meeting was
due to start do not constitute a quorum, or if during 3 meeting 3 quorum ceases 1o be present, the
Chairman of the Meeting must adjourn it

30.2 The chairman of the meeting may adjourn a general meeting at which a guorum is present if—
fa} the meeting consents 1o an adjournment, or

(b} it appears to the cnairman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the husiness of the meeting is conducted in
an arderly manner.

30.3 The chairman of the meeting must adjourn a general meeting if directed 1o do so by the meeting.
30.4 When adjourning a general meeting, the chairman of the meeting mush

{a) either specify the time and piace to which it is adjourned or state that it is to continue at a
time and place to be fixed by the Directors, and

{b} have regard to any directions as to the time and place of any adiournment which have been
given by the meeling.

305 If the continuation of an adiourned meeting is to take place more than 14 days after it was adiourned,
the Company must give at least 7 clear days’ notice of it {that is, excluding the day of the adjourned
meeting and the day on which the notice s given)—

(al to the same persons 1o whom notice of the Company’s general mestings is required to be
given, and



30.6

(b} containing the same information which such notice is required to contain.

No business mav be transacted at an adjourned general meeting which could not properly have been
transacted at the meeting i the adiournment had not taken place.

YOTING AT GENERAL MEETINGS

Voting: general

311

312

313

314

315

A resolution put to the vote of a general meeting must be decided on a show of hands.

Each Member shall have one vote for each Residential Unit In respect of which they are the lessee on
a long leass.

In the case of any persons who are to be regarded as jointly being Members of the Company, any
such person may exercise the voting rights 1o which such Members are jointly entitled, but where
more than one such person tenders a vole, whether in person or by proxy, the vote of the senior shall
bie accepted 1o the exclusion of the votes of the others, and seniority shall be determined by the
order in which the names of such persons appear in the register of Members in respect of the
Residential Unit in which they are interested.

Mo objection may be raised 1o the qualification of any person voting at 2 general meeting except at
the meeting or adjourned meeting at which the vote objected to is tendered and every vote not
disallowed at the mesting is valid.

Any such oblection must be referred to the Chairman of the Meeting whose decision is final.

Content of proxy notices

32.3

322

323

Proxies may anly validly be appointed by a notice in writing {a “proxy notice”) which:

{a} states the name and address of the Member appointing the proxy;
(b} state the Residentinl Unit in respect of which the oroxy is appainted;
{c} identifies the person appointed to be that Member's proxy and the general meeting in

relation to which that person is appointed;

{dd} is signed by or on behalf of the Member appointing the proxy, or is authenticated in such
manner as the Directors may determine; and

(e} is delivered 1o the Company in accordance with the Articles and any instructions contained in
the notice of the general meeting to which they relate,

In the event that any one Member is the Member for more than one RBesidential Unit that Member
may appoint a separate proxy for each Residential Unit of which the Member 15 2 Member and any
person being appointed by proxy notice shall only be granted one vote for each Residential Unit in
respect of which he is appointed proxy and that Member’s number of votes shall be reduced by the
number of Residential Units in respect of each proxy notice that is served untll such time that the
oroxy notice is revoked in accordance with Article 33.2

The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes.
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Proxy notices may specify how the proxy appoeinted under them is to vote {or that the proxy isto
abstain from voting) on one or more resolations.

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

{a} allowing the person appointed under it as a proxy discretion as o how to vote onany
ancillary or procedural resolutions put to the meeting, and

(b} appointing that person as a proxy in relation to any adjournment of the general mesting to
which it relates as well as the meeting itself.

Delivery of proxy notices
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33.3

33.4

A person who is entitled 1o attend, speak or vote {either on a show of hands or on a poll} 8t 3 general
meeting remains so entitled In respect of that meeting or any adjournment of it, even though a valid
proxy natice has been delivered to the Company by or an behalf of that person.

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

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adiourned mesting to which it relates.

i a prowy notice is not executed by the person appointing the proxy, i1 must be accompanied by
written evidence of the suthority of the person who executed It 1o execute It on the appointor’s
behalf.

Amendments to resalutions

345

34.2

34.3

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

fal notice of the proposed amendment is given 1o the Company in writing by a person entitled
to vote 8t the general meeting at which it is to be proposed not less than 48 hours before the
meating is to take place {or such later time as the chalrman of the meeting may determinel,
and

<) the proposed amendment does not, in the reasonable opinion of the Chalrman of the
Meeting, materially alter the scope of the resolution.

A spedial resolution to be proposed at 3 general meeting may be amended by ordinary resolution, iF;

{a} the Chairman of the Meeling proposes the amendment at the general meeting at which the
resolution is to be proposed, and

(b} the amendment does not go beyond what is necessary 1o correct a grammatical or other
non-substantive error in the resolution.

If the Chairman of the Meeting, acting in good faith, wrongly decides that an amendment to a
resolution is oul of order, the Chairman’s error does ot invalidate the vote an that resolution.



Written resolutions

351 A proposed written resolution of the Members of the Company shall lapse if it is not passed before
the end of the periad of six months beginning with the croulation date of such resolution {as defined
in section 290 of the Act).

35.2 In the case of 3 proposed writien resolution, the votes of the Members shall be counted in
accordance with Article 31.2.

PART & ADMINISTRATIVE ARRANGEMENTS
Means of communication 1o be used

361 Subject to the Articles, anything sent or supplied by or to the Company under the Articles may be sent
or supphed in any way in which the Companies Acts provides for documents or information which are
authorised or required by any provision of those Acts to be sent or supplied by or 1o the Company.

36.2 Subject to the Articles, any notice or document 1o be sent or supplied to a Director in connection with
the taking of decisions by Directors may also be sent or supplied by the means by which that Director
has asked 1o be sent or supplied with such notices or documents for the time being.

36.3 A Director may agree with the Company that notices or documents sent to that Directorina
particular way are to be deemed 10 have been received within a specified time of their being sent,
arvd for the specified time 1o be less than 48 hours,

Company seals
37.1 Any commaen seal may only be used by the authority of the Direciors.
7.2 The Directors may decide by what means and in what form any common seal is 1o be used.

3.3 Linless otherwise decided by the Directors, if the Company has a common seal and it is affixed to a
document, the document must also be signed by a1 least one authorised person in the presence of a
witness who attests the signature.

374 Far the purposes of this article, an authorised person is—

{al any Director of the Company;
(b} the Company secretary {if any); or
{c} any person authorised by the Directors for the purpose of signing documents 1o which the

cammon seal is spplied.
Inspaction and conving of accounts and other records

38.1 i addition to, and without derogation from, any right conferred by statute, any Member shall have
the right, on reasanable notice, at such time and place a5 shall be convenlent 1o the Company, to
inspect, and 1o be provided with a copy of, any book, minute, document or accounting record of the
Company, upon payment of any reasonable charge for copying. Such rights shall be subject to any
resoiution of the Company in general mesting.

3a.2 In the case of any book, minute, document or accounting record which the Directors reasonably
consider contains confidential material, the disclosure of which would be contrary tothe interests of
the Company, to the exclusion or excision of such confidential material {the fact of such exclusion or



excision being disclosed to the Member}, and to any other reasonable conditions that the Directors
rmay impose,

Provision for emplovess on cessation of business

349

The Directors may decide to make provision for the benefit of persons employed or formerly
ermploved by the Company or any of its subsidiaries {other than a Director or former Director or
shadow Director} in connection with the cessation or transfer to any person of the whole or part of
the undertaking of the Company or that subsidiary.

PART & DIRECTORY INDERMNITY AND INSURANCE

Indermnity

44,5

Subject 1o Article 40.2, a relevant Director of the Company or an associated Company may he
indemnified out of the Company's assets against:

{a) ary Hability incurred by that Director in connsction with any neglizence, default, breach of
duty or breach of trust in relation to the Company or an associated Company;

(b} aryy Hability incurred by that Director in connection with the activities of the Company or an
associated Company In 18 capacity as 2 trustee of an occupational pension scheme {as
defined in section 235(6) of the Act); or

(e} aryy other lshility incwrred by that Director as an officer of the Company or an associated
Company.
40.2 This article does not authorise any indemnity which would be prohibited or rendered void by any
arovision of the Companies Acts or by any other provision of law.
4.3 In this article—
{aj a “relevant Director” means any Director or former Director of the Company or an associated
Company,; and
<) companies are associated if one s a subsidiary of the other or both are subsidiaries of the
same bady corporate,
insurance
411 The Directors may decide to purchase and maintain insurance, at the expense of the Company, Tor
the benefit of any relevant Director in respect of any relevant loss,
41.2 Iry this anticle—

{a) 2 “relevant Director” means any Director or former Director of the Compsany or an associsted
Campany,
(b} a “relevant loss” means any loss or Hability which has been or may be incurred by a relevant

Director in connection with that Director’s duties or powers In relation to the Company, any
associated Company or any pension fund or employees’ share scheme of the Company or
associagted Comparny, and

{c companies are associated it one is a subsidiary of the other or both are subsidiaries of the
same body corporate.



Muodel| Articles shall not apply

42 The relevant model articles {as defined in section 20{2) of the Act) shall not apply to the Company.



