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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 15230434

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

1-19 DIGBY MANSIONS FREEHOLD 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, Cardiff, on 24th October 2023
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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INO1

Application to register a company

Received for filing in Electronic Format on the:  21/10/2023 XCEKYUOJ
Company Name in 1-19 DIGBY MANSIONS FREEHOLD LIMITED
Sfull:

Company Type: Private company limited by shares

Situation of England and Wales

Registered Office:

Proposed Registered 82 WANDSWORTH BRIDGE ROAD

Office Address: LONDON

ENGLAND SW6 2TF

Sic Codes: 98000

Electronically filed document for Company Number: 15230434




Proposed Officers

Company Director 1

Type: Person

Full Forename(s): MAX ALEXANDER

Surname: SHIRE

Former Names:

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

Resident:

Date of Birth: ~ **/06/1983 Nationality: BRITISH

Occupation: DIRECTOR

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

Electronically filed document for Company Number: 15230434



Company Director 2

Type: Person

Full Forename(s): DR ANA MARIA SUSANA

Surname: MORELY

Former Names:

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

Resident:

Date of Birth: ~ **/07/1972 Nationality: BRITISH

Occupation: DOCTOR

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

Company Director 3

Type: Person

Full Forename(s): JANE CATHERINE

Surname: RASCH

Former Names:

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

Resident:

Date of Birth: ~ **/12/1955 Nationality: BRITISH

Occupation: SELF EMPLOYED

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

Electronically filed document for Company Number: 15230434



Company Director 4

Type: Person

Full Forename(s): HOLLY LOUISE

Surname: FREE

Former Names:

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

Resident:

Date of Birth: ~ **/03/1995 Nationality: BRITISH

Occupation: TEACHER

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

Company Director 5

Type: Person

Full Forename(s): DR EMIL ARJUN

Surname: KUMAR

Former Names:

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

Resident:

Date of Birth: ~ **/03/1986 Nationality: BRITISH

Occupation: DOCTOR

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

Electronically filed document for Company Number: 15230434



Company Director 6

Type: Person

Full Forename(s): XAVIER MAX EDUARD

Surname: MOOYAART

Former Names:

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

Resident:

Date of Birth: ~ **/06/1978 Nationality: BRITISH

Occupation: SOLICITOR

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

Company Director 7

Type: Person

Full Forename(s): HARRY HUGH

Surname: HOLDEN-ROSS

Former Names:

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

Resident:

Date of Birth: ~ **/05/1993 Nationality: BRITISH

Occupation: DOG TRAINER

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

Electronically filed document for Company Number: 15230434



Statement of Capital (Share Capital)

Class of Shares: ORDINARY Number allotted 10
Currency: GBP Aggregate nominal value: 10
Prescribed particulars

FULL RIGHTS REGARDING VOTING, PAYMENT OF DIVIDENDS AND DISTRIBUTIONS

Statement of Capital (Totals)

Currency: GBP Total number of shares: 10
Total aggregate nominal value: 10
Total aggregate unpaid.: 0

Electronically filed document for Company Number: 15230434



Initial Shareholdings

Name: MAX SHIRE
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Name: ANA MARIA MORELY
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Name: JANE RASCH
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid.: 1
Name: HOLLY FREE
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Electronically filed document for Company Number: 15230434



Name: EMIL KUMAR
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Name: XAVIER MOOYAART
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Name: HARRY HOLDEN-ROSS
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid.: 1
Name: VINIKA BEN MAICHA
Address 82 WANDSWORTH BRIDGE Class of Shares: ORDINARY
ROAD
LONDON Number of shares: 1
ENGLAND Currency: GBP
SWé6 2TF Nominal value of each 1
share:
Amount unpaid: 0
Amount paid: 1
Electronically filed document for Company Number: 15230434



Name: TIMOTHY MARK
CORDINGLEY
Class of Shares: ORDINARY
Address 82 WANDSWORTH BRIDGE
ROAD Number of shares: 1
LONDON Currency: GBP
ENGLAND Nominal value of each 1
SW6 2TF share:
Amount unpaid: 0
Amount paid: 1
Name: MICHAEL JOSEPH
KILLEEN
Class of Shares: ORDINARY
Address 82 WANDSWORTH BRIDGE
ROAD Number of shares: 1
LONDON Currency: GBP
ENGLAND Nominal value of each 1
SWé6 2TF share:
Amount unpaid: 0
Amount paid: 1
Electronically filed document for Company Number: 15230434



Persons with Significant Control (PSC)

Statement of no PSC

The company knows or has reason to believe that there will be no registerable Person with Significant
Control or Relevant Legal Entity (RLE) in relation to the company

Electronically filed document for Company Number: 15230434



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

memorandum delivered by an agent for the subscriber(s): YES
Agent's Name: LOUISE PARK
Agent's Address: VIRTUAL COMPANY SECRETARY LTD 7 YORK ROAD
WOKING
ENGLAND
GU22 7XH
Authorisation
Authoriser Designation: agent Authenticated ~ YES
Agent's Name: LOUISE PARK
Agent's Address: VIRTUAL COMPANY SECRETARY LTD 7 YORK ROAD

WOKING
ENGLAND
GU22 7XH

End of Electronically filed document for Company Number: 15230434



COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of

1-19 DIGBY MANSIONS FREEHOLD 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

Authentication

MAX SHIRE

ANA MARIAMORELY

JANE RASCH

HOLLY FREE

EMIL KUMAR

XAVIER MOOYAART

HARRY HOLDEN-ROSS
VINIKA BEN MAICHA
TIMOTHY MARK CORDINGLEY
MICHAEL JOSEPH KILLEEN

Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically
Authenticated Electronically

Dated: 21/10/2023
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1.2

THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

1-19 DIGBY MANSIONS FREEHOLD LIMITED

INTERPRETATION

Inthese Articles, unless the context otherwise requires:-

“‘the Act”

“Articles”

means the Companies Act 20086, but so that any reference in these
Articles to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that
provision for the time being in force;

means the Company’s articles of association for the time being in force;

‘business day” means any day (other than a Saturday, Sunday or public holiday in the

“conflict”

United Kingdom) on which clearing banks in the City of London are
generally open for business;

has the meaning given in Article 13.1;

‘the Estate” shall have the meaning assigned to it in the Articles but shall also include

“dwelling”

any other land, building or premises for the time being also owned
and/or managed or administered by the Company;

means any residential unit comprised in the Estate;

‘dwellingholder” means the person or persons who holds an interest in the freehold of

“expert”

a dwelling and so that whenever two or more persons are for the time
being dwellingholders of a dwelling they shall for all purposes of these
Articles be deemed to constitute one dwellingholder;

a member of a firm of chartered surveyors of repute appointed to
resolve a deadlock, such as the Royal Institution of Chartered
Surveyors, dispute resolution service;

“Model Articles” means the model articles for private companies limited by shares

“Shares”

contained in Schedule 1 of the Companies (Model Articles Regulations
2008 (S/ 2008/3229)) as amended prior to the date of these Articles;

means the Ordinary Shares in the Company or rights to subscribe for
Ordinary Shares in the Company;

Save as otherwise specifically provided in these Articles, wordings and expressions
which have particular meanings in the Model Articles shall have the same meanings
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inthese Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in the Act shall have the same meanings
in these Articles.

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

A reference in these Articles to an "article” is a reference to the relevant article of the
Articles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking
account of:

any subordinate legislation from time to time made under it; and

any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which it amends or re-enacts.

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

The Model Articles shall apply to the Company, except insofar as they are modified or
excluded by these Articles.

Articles 8, 11(2), 14(4)(b) and (c), 17 to 20, 26(2), 30 to 36, 44(2)(d), 49 and 51
of the Model Articles shall not apply to the Company.

Article 7 of the Model Articles shall be amended by the insertion of the words “(for so
long as they remain the sole director)” after the words “and the director may”.

OBJECTS OF THE COMPANY
The Company's objects are:

To own and undertake the administration and management of houses, flats,
maiscnettes and other dwellings, together with garages, outbuildings, gardens, walls
and boundaries primarily situated at the development known as 1-19 Digby Mansions,
Hammersmith Bridge Road, London, W6 SDE ("the Estate”), to acquire and hold the
freehold interest of the Estate and to provide such services for the tenants and residents
thereof and to carry out such reconstruction, renewal, repairs, maintenance or
renovations thereto as may be necessary or desirable; to manage any land, buildings
or other property and to collect insurance premiums, reimbursements of costs and
expenses, rents and income and to supply to lessees, residents, tenants and occcupiers
heating, lighting, cleaning, water, gas and electricity and other services in connection
with the property or properties managed or administered by the Company.

To act as agents, representatives or trustees for, or consultants to, any firms, persons
or corporations in any matters or businesses, and to appoint agents, representatives,
trustees or consultants for the purpose of doing or carrying out any work, business or
obligation, or holding and dealing with any moneys, securities or property, and the
income or other proceeds arising therefrom or from any sale, exchange or disposal
thereof, for and on behalf of the Company.

To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with the above, or calculated directly or indirectly
to further the objects and prosperity of the Company’s business or to enhance the value
of or render more profitable any of the Company’s property, or any enterprise or
engagement in which the Company may be interested or concerned.
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To build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings or other constructions (be they permanent cr temporary), walls, fences, roads,
rights of way and to clear sites for the same, or to join with, retain or employ any other
person, firm or company in doing any of the things aforesaid and to work, manage and
control the same or join with others in so doing.

Toimprove, manage, cultivate, develop, exchange, let on lease or otherwise, mortgage,
sell, dispose of, turn to account, grant rights and privileges in respect of, or octherwise
deal with all or any part of the property and rights of the Company.

To invest and deal with the moneys of the Company not immediately required upon
such securities and in such manner as may from time to time be determined.

To borrow and raise money in such manner as the Company shall think fit, and in
particular by the issue of debentures or debenture stock, perpetual or otherwise, and to
secure the repayment of any money borrowed, raised or owing by mortgage, chargeor
lien upon the whole or any part of the Company’s property or assets (whether presentor
future), including its uncalled capital and also by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company of any obligation or liabilityit
may undertake or to give indemnity or protection from liability to any officer of the
Company who may undertake or become subject to any liability or engagement on
behalf of the Company.

To enter into any arrangements with any governments, quasi-governmental bodies or
authorities (supreme, municipal, local or otherwise), or any corporations, companies or
persons that may seem conducive to the Company’s objects or any of them and to
obtain from any such government, body, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions which the Company
may think desirable and to carry out, exercise and comply with any such charters,
contracts, decrees, rights, privileges and concessions.

To pay all or any expenses incurred in connection with the formation, promotion and
incorporation of the Company or to contract with any person, firm or company to pay
the same.

To promote any other company for the purpose of acquiring all or any of the property
of undertaking and any of the liabilities of this Company, or of undertaking any business
or operations which may appear likely to assist or benefit this Company, or to enhance
the value of any property or business of this Company and to place or guarantee the
placing of, underwrite, subscribe for or otherwise acquire all or any part of the shares
or securities of any such company as aforesaid.

SHARES
The share capital of the Company is divided into Crdinary Shares of £1.00 each.

The liability of the members is limited to the amount, if any, unpaid on the shares held
by them.

The directors are generally and unconditionally authorised, subject to any restrictions
on ownership as set out in Article 4, to allot shares up to a maximum number of twenty
Ordinary Shares of £1.00 each.

TRANSFER OF SHARES

The subscribers to the Memorandum of Association of the Company shall be duly
registered as Members of the Company in respect of the shares for which they have
subscribed. A subscriber may transfer any shares subscribed by him to a person
nominated by him in writing to succeed him as a Member and any such person {other
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than a dwellingheolder) so nominated shall have the same power to transfer the share
as if they had themself been a subscriber. Personal representatives of a deceased
subscriber or of any successor so nominated by him shall have the same rights of
transfer.

Save as aforesaid, no share shall be allotted or transferred to any person who is not a
dwellingholder. A dwellingholder shall not be entitled to dispose of their shareholding in
the Company while holding, whether alone or jointly with others, a legal interest in any
dwelling.

Sections 561 to 567 (inclusive) of the Act shall not apply to the Company.

If any Member of the Company who is a dwellingholder parts with all interest in the
dwelling or dwellings held by him, or if their interest therein for any reason ceases and
determines, they or, in the event of their death, their legal personal representative or
representatives, or in the event of their bankruptey, their trustee in bankruptcy shall
transfer their shareholding in the Company to the person or persons who become the
dwellingholder of their dwelling or dwellings.

Each subscriber to the Memorandum of Association and any person becoming a
Member as a result of a nomination under Article 4.1 shall, if not themself a
dwellingholder, offer their shareholding in the Company to the Company as soon as the
dwellingholder for all dwellings have become Members. The Company shall -

subject to the provisions of the Act, purchase such shareholding in which case the
Member concerned shall execute all such documents and do all such acts and things
as may be necessary in order to enable the Company to comply with the Act and effect
such purchase; or

direct the Member concerned to transfer their shareholding to some other dwellingholder
in which case the member concerned shall execute a share transfer in respect of their
shareholding as appropriate and deliver the same to the Company PROVIDED that the
sanction of a Special Resolution shall be required for any such transfer where the
proposed transferee or transferees already hold one share of the Company in respect
of each of their dwellings.

The price to be paid on the transfer of every share under this Article shall, unless {in
the case of a transfer made pursuant to Article 45.2 above) the transferor and
transferee ctherwise agree, be its nominal value.

If the holder of the share (or their legal personal representative or representatives or
trustee in bankruptcy) refuses or neglects to transfer it or offer it for purchase in
accordance with this Article, one of the Directors, duly nominated for that purpose by a
Resolution of the Board, shall be the attorney of such holder, with full power on their
behalf and in their name to execute, complete and deliver a transfer of their share to
the person or persons to whom the same ought to be transferred hereunder or (as the
casemay be) any documentation as is referred to in Article 452 above; and the
Company may give a good discharge for the purchase money and (in the case of a
transfer) enterthe name of the transferee of the said share in the Register of Members
as the holder thereof.

If a Member shall die or be adjudged bankrupt, their legal personal representative or
representatives or the trustee in their bankruptcy shall be entitled to be registered as a
Member of the Company, provided they shall for the time being be a dwellingholder.

The Directors shall refuse to register any transfer of shares made in contravention of
all the foregoing provisions of these Aricles, but otherwise shall have no power to
refuse to register a transfer.
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APPOINTMENT OF DIRECTORS

The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such determination there shall be no
maximum number of Directors and the minimum number of Directors shall be two.

Save for the persons who are deemed to have been appointed as the first Directors of
the Company on incorporation, no person who is not a Member of the Company shall
in any circumstances be eligible to hold office as a Director. In this connection, where
more than one person jointly owns a dwelling, only ocne of them shall be eligible to be
appointed a Director. If multiple dwellings are owned by the same member, they shall
only be eligible to one Directorship.

No Member shall be appeointed a Director at any General Meeting unless either:-
he is recommended by the Directors; or

not less than fourteen nor more than thirty-five clear days before the date appointed for
the General Meeting, notice executed by a Member qualified to vote at the General
meeting has been given to the Company of the intention to propose that Member for
appointment, together with notice executed by that Member of their willingness to be
appointed.

Subject to Article 7.2 above, the Company may by Ordinary Resoclution in General
Meeting appoint any Member who is willing to act to be a Director, either to fill a vacancy
or as an additional Director.

The Directors may appoint a Member who is willing to act to be a Director, either to fill
a vacancy or as an additional Director, provided that the appointment does not cause
the number of Directors to exceed any number determined in accordance with Article
7.1 above as the maximum number of Directors and for the time being in force.

ALTERNATE DIRECTORS

No person who is not a Member of the Company shall be capable of being appointed
an alternate Director.

An alternate Director shall not be entitled as such to receive any remuneration from the
Company.

A Director, or any other Member approved by resolution of the Directors and willing to
act, may act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom they represent in addition to their
own vote (if any) as a Director, but they shall count as only one for the purpose of
determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

Subject to the provisions of article 7.2, the office of a Director shall be vacated if they
cease to be a Member of the Company or they become incapable by reason of illness
or injury of managing and administering their property and affairs.

PROCEEDINGS OF DIRECTORS

A decision of the directors (other than at a meeting) is taken in accordance with this
article when all the directors indicate to each other by any means (including as a
resolution in writing) that they share a common view on a matter. Where there is only
one director such decision is taken when that director comes to a view on the matter.

The quorum for the transaction of business at a meeting of directors is any two directors.
However, if there is only one director in office, the quorum for such meeting shall be
one director. When the Company only has two directors, and the board is considering
whether to authorise a conflict pursuant to Article 13, the quorum for those purposes
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shall be one (but the director having the conflict shall not vote nor count towards the
quorumy.

If the number of votes for or against a proposal at a meeting of directors are equal, the
Chair or other director chairing the meeting shall have a castingvote.

Where decisions of the directors are taken by electronic means (including but not limited
to telephone, text message or e-mail) such decisions shall be recorded by the directors
in permanent form, so that they may be read with the naked eye.

DIRECTORS’ DEALINGS WITH THE COMPANY

A director who is in any way, whether directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of
their interest to the other directors before the Company enters into the transaction or
arrangement in accordance with the Act.

A director who is in any way, whether directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company shall declare the nature and
extent of their interest to the other directors as soon as is reasonably practicable in
accordance with the Act unless the interest has already been declared in accordance
with Article 12.1 above.

Subject to Sections 177(5), 177(6), 182(5) and 182(6) of the Act, the disclosure required
under Articles 12.1 and 12.2 and to any terms and conditions imposed by the directors,
a director shall be entitled to vote in respect of any proposed or existing transaction or
arrangement with the Company in which they are interested and if they shall do so their
vote shall be counted and they shall be taken into account in ascertaining whether a
quorum is present.

A director need not declare an interest under Article 13.1 or 13.2 as the case may be:
if it cannot reasonably be regarded as likely to give rise to a conflict of interest;

of which the director is not aware, although for this purpose a director is treated as
being aware of matters of which they ought reasonably to be aware;

if, or to the extent that, the other directors are already aware of it, and for this purpose
the other directors are treated as being aware of anything of which they ought
reasonably to be aware.

DIRECTORS’ CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article, authorise
any matter or situation proposed to them by any director which would, if not autherised,
involve a director breaching their duty under Section 175 of the Act to avoid conflicts of
interest provided that the required quorum at which the matter is considered is met
without counting the director in question or any other interested director (Conflict).

Any authorisation of a Conflict under this article may (whether at a time of giving the
authorisation or subsequently):
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extend to any actual or potential conflict of interest which may reasonably be expected
to arise out of the matter so authorised;

be subject to such terms and for such duration or impose such limits or conditions as
the directors may determine; and

be terminated or varied by the directors at any time.

This will not affect anything done by the director prior to such termination or variation
in accordance with the terms of the authorisation.

In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that if a director has obtained any information through
their involvement in the Conflict otherwise than as a director of the Company and in
respect of which they owe a duty of confidentiality to another person, the director is
under no obligation to:

disclose such information to the directors or to any director or other officer or employee
of the Company; or

use or apply any such information in performing their duties as a director, where to do
s0 would amount to breach of that confidence.

Where the directors authorise a Conflict they may (whether at the time of giving the
autherisation or subsequently) provide, without limitation, that the director:

is excluded from discussions (whether at meetings of directors or otherwise) related to
the Conflict;

is not given any documents or other information relating to the Conflict; and

may or may not vote (or may or may not be counted in the quorum) at any future
meeting of directors in relation to any resolution relating to the Conflict.

Where the directors authorise a Conflict:

the director will be obliged to conduct themself in accordance with any terms imposed
by the directors in relation to the Conflict, and insofar as they do not do so their
authorisation will no longer be valid; and

the director will not infringe any duty they owe to the Company by virtue of Sections 171
to 177 of the Act provided that they act in accordance with such terms, limits and
conditions (if any) as the directors impose in respect of its authorisation and provided
that the conflicted director is not in breach of their duties as set out in Sections 171 to
177 of the Act otherwise than by reason of the mere existence of the Conflict.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which they derive from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds).
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RIGHT TO DEMAND A POLL

A poll may be demanded at any general meeting by any qualifying person (as defined
in Section 318 of the Act) present and entitled to vote at the meeting and Article 44(2)(c)
of the Model Articles shall be amended accordingly.

PROXIES

Article 45(d) of the Model Articles shall be deleted and replaced with the words “is
delivered to the Company in accordance with the Articles not less than 48 hours before
the time appointed for holding the meeting or adjourned meeting at which the right to
vote is to be exercised and in accordance with any instructions contained in the notice
of meeting (or adjourned meeting) to which they relate”.

VOTES OF MEMBERS

Every Member present in person or by proxy at a General Meeting shall have one vote
PROVIDED that where no dwellingholder exists in respect of any dwelling, those
Members who are subscribers to the Memorandum of Association or who become
Members as a result of having been nominated under Article 4.1 or, if there is only cne
such Member or person nominated under Article 4.1, that Member, shall either jointly,
if there is more than one such Member, or alone, if there is only one such Member,
have three votes in respect of every dwelling in addition to their own vote or votes as
Members.

NOTICE

Any notice, document or cther information shall be deemed served on or delivered to
the intended recipient:

if properly addressed and sent by prepaid United Kingdom first class post to an address
in the United Kingdom, 48 hours after it was posted,;

if properly addressed and delivered by hand, when it was given or left at the appropriate
address;

if properly addressed and sent or supplied by electronic means, one hour after the
document was sent or supplied; and

if sent or supplied by means of a website, when the material is first made available on
the website or (if later) when the recipient receives (or is deemed to have received)
notice of the fact that the material is available on the website

For the purposes of this Article, no account shall be taken of any part of a day that is
not a business day.

In proving that any notice, document or other information was properly addressed, it
shall be sufficient to show that the notice, document or other information was delivered
to an address permitted for the purpose by the Act.
THE SEAL
The Company need not have a seal; but if it does and it is affixed to a document, the
document must also be signed by at least one director and the company secretary or
two directors; and Article 49(3) of the Model Articles shall be modified accordingly.
COMPANY SECRETARY

The Company is not required to have a Company Secretary.
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NO DISTRIBUTION OF PROFITS

MNone of the income or property of the company may be paid or transferred directly or
indirectly by way of dividend bonus or otherwise by way of profit to any member.

RULES OR BYLAWS

The Directors may from time to time make such Rules or Bylaws as they may deem
necessary or expedient or convenient for the proper conduct and management of the
Company and for the purposes of prescribing the classes of and conditions of
membership, and in particular but without prejudice to the generality of the foregoing,
they shall be as such Rules or Bylaws regulate:

the admission and classification of Members of the Company, and the rights and
privileges of such Members, and the conditions of membership and the terms on which
Members may resign or have their membership terminated and the entrance fees,
subscriptions and other fees, charges, contributions or payments to be made by
Members;

the conduct of Members of the Company in relation to one another, and to the Company
and to the Company's servants or agents;

the setting aside of the whole or any part or parts of the Estate at any particular time or
times or for a particular purpose or purposes;

the procedure at General Meeting and Meetings of the Directors and committees of the
Directors of the Company insofar as such procedure is not regulated by these Articles;

and, generally, all such matters as are commonly the subject matter of Company Rules
or rules or regulations appropriate to property of a similar nature and type as the Estate.

The Company in General Meeting shall have the power to alter or repeal the Rules or
Bylaws and to make additions thereto and the Directors shall adopt such means as they
deem sufficient to bring to the notice of Members of the Company all such Rules or
Bylaws, which so long as they shall be in force, shall be binding on all Members of the
Company. Provided, nevertheless, that no Rule or Bylaw shall be inconsistent with, or
shall affect or repeal anything contained in, the Memorandum or Articles of Association
of the Company.

DEADLOCK

Deadlock will be considered to have arisen when the operation of the Company is
thereby impaired by the Directors or Members being deadlocked in regard to matters
requiring their unanimous consent and;

when a meeting of directors or Members is inquorate and is still inquorate when it is
reconvened following three adjournments.

on a directors' resolution, when all eligible directors vote against or abstain from voting
on the resolution at three consecutive Board Meetings.

on a Members' resolution, when all Members of either class vote against or abstain
from voting on the resolution at three consecutive Members Meetings.

Any Member may within 28 days of the meeting at which the deadlock arises or within
28 days of the date of the resolution in respect of which the deadlock arises (as the
case may be) serve notice on the other Members (the “Deadlock Notice”):

stating that in its opinion a deadlock has occurred; and identifying the matter giving rise
to the deadlock.



22.5

The Members undertake that they shall:

use all reasonable endeavours in good faith to resolve the dispute.

within 10 Business Days of the service of the Deadlock Notice, refer the matter giving
rise to the deadlock to an Expert to resolve the deadlock;

use all reasonable endeavours to reach an agreement regarding the identity of

the person to be appointed as the Expert and to agree on terms of appointment

with the Expert. No Member shall unreasonably withhold their agreement to the
terms of appointment proposed by the Expert or the other Members;

if the Members fail to agree on an Expert and the terms of appointment within 10
Business Days of any Member serving details of a proposed Expert on the other, then
any Member shall be entitled to request the President of the Royal Institute of Chartered
Surveyors of England and Wales to appoeint the Expert and to agree their terms of
appointment on behalf of the Members;

the Members shall co-operate with the Expert and shall provide such assistance and
access to such documents, books and records as the Expert may reasonably reguire
for the purpose of making their determination;

Each Member shall be entitled to make submissions to the expert including oral
submissions and each Member shall, with reasonable promptness, supply the other
Members with all such information and access to its documentation, books and records
as the other Members may reasonably require in order to make a submissionto the
expert.

Unless otherwise agreed by the Members, the Expert shall be required to make their
determination in writing (including reasons for their determination) and to provide a
copy to each Member as soon as reasonably practicable and in any event within 30
Business Days of their appointment.

The Expert shall act as an expert and not as an arbitrator. Save in the event of
manifest error or fraud the Expert's determination of any matters referred to him

under this agreement shall be final and binding on the Members.

If an appointed Expert becomes unwilling or incapable of acting, or does not deliver
their determination within the period required by this agreement the Members shall use
all reasonable endeavours to agree to the identity and terms of appointment of a
replacement Expert; the same procedures shall apply in relation to each and any
replacement Expert as if they were the first Expert appointed.

The Members shall act reasonably and co-operate to give effect to the provisions of
these clauses and shall not do anything to hinder or prevent the Expert from making
their determination.
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