Company number. 01082504

SPECIAL RESOLUTION of

Bickenhall Mansions Management Limted (the “Company”)

Passed on 24 February 2010

At a general meeting of the Company duly convened and held on 24 February 2010, the following
resolution was duly passed as a special resolution

SPECIAL RESOLUTION:

THAT the holders of the “A” Ordinary shares i the capital of the Company sanction and approve

{a) the adoption of the draft Memorandum and Articles of Association attached to this
resolution as the Memorandum and Articles of Association of the Company 1n substitution
for and to the exclusion of all the existing Memorandum and Articles of Association (which
are abrogated), and

(b) every vanation, modification or abrogation of the nghts, privileges and restnctions
attached to the “A” Ordinary shares which may be effected or entailed thereby

Signed

Director
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The Companies Act 2006
Private Company Limited by Shares
Articles of Association of

Bickenhall Mansions Management Limited (the “Company”)

Adopted on 24 February 2010

Part 1

1 The name of the Company 15 “Bickenhall Mansions Management Limited”

2. The registered office of the Company will be situated 1n England

3 The objects for which the Company 15 established are -

3.1
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3.9
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to execute and carry nto effect the provisions (either with or without
modification} of leases of the flats comprised n the estate in the London Borough
of City of Westminster which consists of eight blocks of flats known as Blocks 1 to
8, Bickenhall Mansions, Bickenhall Street, London W1,

to manage and admimster land, bwildings and real property either on 1ts own
account or as a trustee or nominee or agent of any other company or person,

to execute and do all such instruments, acts and things as may be requisite for the
purpose of ensuring the efficient management and admwmistration of the said
estate the gardens, grounds (if any) and the curtilage thereof,

to lay out, maintan, replant and repair any gardens, pleasure grounds, lawns
shrubbenes, playgrounds and other amenities 1n the said estate; to build, erect
maintain and repair boundary and other walls and fences (except such as are to be
maintained by individual lessees, owners or occupiers of flats in the said estate),
to keep such gardens, pleasure grounds, lawns and shrubbenes {(if any) as
aforesaid n good order and condition and properly planted and to replace such
plants and shrubs as may die or require replacing;

to construct, maintain and repair car parks, roads, paths, lighting instatlations,
sewers, drainage nstallations and other appurtenances and amenmties of the said
estate and to keep the same n good order and condition,

to engage full time or part time servants for the purpose of carrying out any of
the objects of the Company,

to enter into contracts of wnsurance and indemnity 1n respect of any hability of
the Company or of the lessors of the said estate for clawms ansing from the use of
the said estate or any part thereof in common by the lessees, owners or occupiers
of the said flats or by any other persons lawfully on the said property and to
effect and maintain 1nsurance against loss or wnjury to any property of or to any
persons employed by the Company,

to keep the roads, paths, car parks and other amemties of the said estate
properly lighted, cleaned, drained and free from lLitter and noisome or offensive
matter,

to make regulations for the use by the lessees, owners and occupiers of the sad
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flats, thewr famihies, servants and friends of the said estate, grounds or any part
thereof so used 1n common as aforesaid;

to carry on all or any of the businesses of propnetors or managers of houses, flats
or other buildings or land and of builders, contractors, plumbers, decorators,
carpenters, joners and gas, electric light, hot water and sanitary engineers,

to develop and turn to account any fand acquired by the Company or 1n which 1t 1s
interested, and n particular by laying out and preparing the same for building
purposes, constructing, altering, puling down, decorating, mantaimng,
furmshing, fitting up and improving buildings, and to paint the externor of
buildings, and by planting, paving, draimng, farmng, cultivating, letting on
building lease or agreement, and by advancing money to and entering nto
contracts and arrangements of all kinds wath builders, tenants and others,

to purchase or by any other means acquire and take options over any property
whatever, and any nghts or privileges of any kind over or in respect of any
property,

to pay all costs, charges and expenses incurred 1n connection with the promation
and establishment of the Company, including the cost of advertising, commssions
for underwnting, brokerage, printing and stationery,

to employ brokers, commission agents and underwriters upon any 1ssue of shares,
debentures or other secunities of the Company and to provide for the
remuneration for their services n cash, or by the 1ssue of shares, debentures or
other secunties of the Company, or by the grant of options to take the same, or n
any other manner allowed by law,

to purchase or otherwise acquire all or any part of the business, property and
bhabilities of any company, society, partnership or person, and to conduct and
carry on or hquidate any such business,

to purchase, take on lease or otherwise acquire for the purposes of the Company
any estates, lands, buildings, easements or other interests n real estate, and to
sell, let or otherwise dispose of or grant nghts over any real property belonging to
the Company,

to purchase or otherwise acquire, construct, equip, mamtain and adapt any
premises and other 1nstallations and any plant, machinery and other things which
may seem necessary or convement for the purposes of the Company;

to apply for and take out, purchase or otherwise acquire any designs, trade marks,
patents, patent rights or inventions, copynght or secret processes, and to grant
hicences to use the same,

to manufacture, buy, sell and generally deal 1n any plant, machinery, tools, goods
or things of any descnption,

to let on lease or on hire the whole or any part of the real and personal property
of the Company on such terms as the Company may determine;

to 1ssue, or guarantee the issue of, or the payment of interest on, the shares,
debentures, debenture stock or other secunties or obligations of any company or
association, and to pay or provide for brokerage, commission and under-wnting n
respect of any such 1ssue,

to draw, accept and make, and to endorse, discount and negotiate, bills of
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exchange and promissory notes and other negotiable instruments,
to receive money on deposit at interest or otherwise,
to lend or procure the advance of money with or without secunity;

to borrow and raise money 1n any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard secunty, lien or
other secunty upon the whole or any part of the Company’s property or assets
{whether present or future}, including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or secunty or by entering into any
guarantee, contract of wndemmty or suretyship to secure and guarantee the
performance by the Company of any obligation or Lhiability 1t may undertake or
which may become binding on 1t or the llabilities of any person, firm, company or
other entity incluchng (without prejudice to the generality of the foregoing) any
company which 15 for the time being a subsidhary or a holding company of the
Company or another subsidiary of a holding company of the Company or which 15
otherwise associated with the Company;

to invest the money of the Company 1n such manner as may be determined;

to acquire by subscrniption, purchase or otherwise, and to hold and sell, shares or
stock 1n any company, society or undertaking,

to establish agencies (and local boards) 1n Great Britain and elsewhere, and to
regulate and discontinue the same,

to provide for the welfare of persons in or formerly wn the employment of the
Company or its predecessors 1n business, and the dependants of such persons, by
grants of money, the establishment of pension schemes and benevolent funds or
otherwise, and to subscnbe to or otherwise aid chantable, benevolent, scientific,
national or other institutions or objects, which shall have any claims to support or
aid from the Company by reason of the nature or locality of its operations or
otherwise,

to enter into and carry into effect any arrangement for joint working or profit-
sharing, or for amalgamation, with any other company, or any partnership or
person, carrying on business within or calculated to promote the objects of the
Company,

to establish, promote and otherwise assist any company or companes for the
purpose of acquinng any of the property or furthering any of the objects of the
Company,

to acquire controlling or other interests 1n any compames, and to subsidise any
company 1n which the Company may be interested;

to sell, dispose of, or transfer the business, property and undertaking of the
Company, or any part thereof, for any consideration;

to accept stock or shares n, or the debentures or other secunties of, any other
company In payment or part payment for any services rendered or for any sale
made to or debt owing from any such company,

to do all or any of the above things (in any part of the world) either atone or n
conjunction with, or as factors, trustees or agents for, any other compames or
persons, or by or through any factors, trustees or agents;




3.36 generally to do all such other things as may appear to the Company to be
incidental or conducive to the attainment of the above cbjects or any of them

AND so that -

{a) none of the provisions set forth 1n any sub-clause of this Clause shail be
restrictively construed but the widest interpretation shall be given to each such
provision and none of such provisions shall, except where the context expressly
so requires, be in any way limted or restricted by reference to or nference
from any other provision set forth wn such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause,

{b) the word “company” n this Clause, except where used n reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or umncorporated and whether domiciled in the Umted
Kingdom or elsewhere.

The hability of the members 1s iimted

The income and profits of the Company, from wherever derived, shall be applied solely
towards the promotion of the objects of the Company as set forth in these Articles of
Association and no portion thereof shall be paid or transferred directly or indirectly by
way of dividend, bonus or otherwise howsoever {other than as aforesaid) by way of profit
to members of the Company, provided that nothing herein shall prevent the payment n
good faith of (1) reasonable remuneration to any member of the Company in return for
any services actually rendered to the Company or {n) the rexmbursement of properly
incurred expenses to any director or servant of the Company, or to any member of the
Company 1n connection with any services actually rendered to the Company or (i) any
properly authonsed directors’ attendance allowance.

If upon the winding up or dissolutton of the Company there remains, after the
satisfaction of all 1ts debts and habwities, any property whatsoever, then the same shall
not be paid to or distnbuted among the members of the Company, but shall be given or
transferred to some other company or companies having objects similar to the objects of
the Company and which shall prohibit the distnibution of its or their income and property
amongst 1ts or thewr members to an extent at least as great as 15 imposed on the
Company under or by virtue of clause 5 hereof, such company or compames to be
determined by the members of the Company at or before the time of dissolution, and 1f
and so far as effect cannot be given to such provision, then to some chantable object.

The share capital of the Company 15 £100 divided 1nto 2000 shares of 5 pence each, with
power to increase or divide the shares in the capital for the time being into different
classes, having such nghts, privileges and advantages as to voting and otherwise as the
Articles of Association may from time to time prescribe

10536638 4




1.1

1.2

13

1.4

1.5

The Compames Act 2006
Private Company Limated by Shares
Articles of Association
of
Bickenhall Mansions Management Limited (the “Company”)
(Adopted on 24 February 2010)
Part 2

Preliminary

The regulations constituting Table A in the Schedule to the Compames (Tabies A to F)
Regulations 1985 as amended by the Companies (Tables A to F} (Amendment) Regulations
2007 (51 2007/2541) and the Companies (Tables A to F) (Amendment} (No 2) Regulations
2007 (S1 2007/2826), and as otherwise amended prior te and n force on 30 September
2009 as they then related to a private company liimited by shares (“Table A”) shall apply
to the Company except 1n so far as they are excluded or vared by these articles. For the
avoidance of doubt, the model articles in the Schedule to the Compames (Model Articles)
Regulations 2008 {as amended from time to time) shall not apply to the Company.

Words and expressions defined in Regulation 1 of Table A and/or 1n the Act (as defined 1n
Regulation 1 of Table A) have the same meanings 1n these articles where the context
admits.

Regulations 2, 3, 8, 24, 30, 35, 41, 46, b4, 64-69, 76-79, 82, 84-86, 94 and 118 of Table A
do not apply to the Company

The Company 15 a private company and no shares or debentures of the Company may be
offered to the public

Throughout these articles
15.1 “Companies Act” means the Compames Act 2006;

1.5.2 “Control” means (1} the holding of 70 per cent or more of the entire 1ssued
share capital of a body corporate and (n} the ability to exercise 70 per cent or
more of the votes associated with the shares of a body corporate, and
“Controlled” shall be construed accordingly;

15.3 “Dwelling” means any residential flat in the Property;

15.4 “Freehold” means the freehold reversion 1mmediately expectant upon the
leases of the Dwellings,

1.55  “Lessor” means such person or body corporate as shall for the time being be
beneficially entitled to the Freehold, and when the Freechold 1s 1n the joint
ownership of two or more persons or bodies corporate, for the purposes of these
articles they shall constitute one Lessor and when any B Share 1s transferred to
them, they shall for the purposes of these articles constitute one member;

1.56 “Owner” means the person or body corporate to whom a lease or tenancy of a
Dwelling has been granted or assigned and so that whenever two or more
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15.7
158

159

persons or bodies corporate are for the trme being Owners of a Dwelling they
shall for all purposes of these articles constitute one Owner, and when any
Share 1s transferred to two or more persons or bodies corporate being Owners of
one Dwelling, they shalt for the purposes of these articles constitute one
member;

“Property” means Bickenhall Mansions, Bickenhall Street, London W1;
“Qualifying Conditions” means the fotlowing conditions

(a} the Lessor 1s a single body corporate (and, for the avoidance of doubt, in
this conditien the singular shall not include a plural), and

(b) such body corporate 1s Controlled by persons who are Owners, and

(c) with reference to condition {b) above, the relevant Owners (between
them} beneficially own 70 per cent or more of the Dwellings, and

{d) with reference to condition (b) above, the relevant Owners are the
beneficial owners of the shares in such body corporate (and not mere
norminees of or trustees for a third party); and

{e) such body corporate 1s beneficially entitled to a 70 per cent or greater
nterest 1n the Freehold;

“Share” means any ordinary share of 5 pence 1n the capital of the Company.

1.6  When 1nterpreting these articles, words importing one gender include any other and
{unless expressly stated otherwise) the singular includes a plurat and vice versa.

2. Share Capital

21 The share capital of the Company 1s £100 divided into 1000 “A” ordinary shares of 5
pence each (“A Shares”) and 1000 “B” ordinary shares of 5 pence each (“B Shares”) The
respective rights attaching to the A Shares and B Shares shall be as follows -

2.1.1

2.12

213

2.14

215
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in accordance with the provisions of clauses 5 and 6 of Part 1 of these Articles
of Association of the Company the holders of neither class of Shares shall be
entitled to any distribution of profits whether by way of dividend or bonus or
otherwise or to any repayment of capital or distribution of any property of the
Company either before or upon a winding up or dissolution thereof

Subject to any special rights or restrictions as to voting attached to any Shares
by or in accordance with these articles, on a show of hands every member who
(being an indwvidual} 1s present 1n person or by proxy or (being a corporation} 1s
present by a duly authonsed representative or a proxy, not being himself a
member, shall have one vote and on a poll every Shareholder present n person
or by proxy shall if he 1s the holder of an A Share have one vote and if he 15 the
holder of a B Share have three votes for every share held by him.

An A Share may be 1ssued only to a person who 1s an Owner at the rate of one A
Share for every Dwelling of which he shall be the Owner

B Shares may be 1ssued only to the Lessor and to the onginal subscnbers to the
Company’s Memorandum of Association

Each and every director who 15 not appointed pursuant to articles 2.1.6 and 7 3




216

2.1.7

shall be designated an “A” director but not more than five persons shall at any
one time hold office as “A” directors

The holders of a majonity of B Shares may from time to time appoint any person
to be a director but not more than three persons shall at any one time hold
office by virtue of an appointment by the holders of B Shares under this article
Each director appointed under this article 1s designated a “B” director.

Any “B" dwrector may at any time be removed from office by the holders of a
majority of the “B” Shares

2.2 The A Shares and B Shares constitute different classes of shares for the purposes of the
Compantes Act but, except as n these articles expressly provided, confer upan the
holders the same rnights and rank pan passu in all respects

23 Subject to the Compames Act and without prejudice to the rights attached to any
exasting Shares, any Share may be 1ssued with or have attached to 1t such nghts or
restrictions as specified in these articles and/or as the Company may by special
resolution determine.

2.4 The following restrictions shall apply to the Shares

241

2.4.2

243

244

2.4.5

2.4.6
247
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Each 1ssued A Share shall relate to a different Dwelling and the directors shall
determine on the date of 1ssue of any new A Share the Dwelling to which such A
Share relates

No A Share (nor any beneficial interest therein) shall be allotted or transferred
to any person who 15 not the Owner of the Dwelling to which such A Share
relates

The consideration payable for the transfer of any A Share shall be the nominal
value of such A Share

An Owner shall not be entitled to dispose of his A Shareholding 1n the Company
while hotding, whether alone or jointly with others, a legal estate in the
Dwelling to which the Owner’s A Share relates.

Save for B Shares 1ssued to the onginal subscribers to the Company’s
Memorandum of Association, no B Share shall be allotted to any person who 1s
not the Lessor.

No B Share may be transferred to any person who 1s not the Lessor

If at any time the Lessor does not satisfy all of the Qualifying Conditions, the
nghts attaching to the A and B Shares shall be varied such that--

{a) on a poll every holder of a B Share shall have one vote for every share
held by him (and articles 2.1 2 and 6 1 shall be vaned accordingly until all
of the Qualifying Conditions are satisfied by the Lessor);

(b} on a poll every holder of an A Share shall have two votes for every share
held by him (and articles 2 1 2 and 6 1 shall be vaned accordingly until all
of the Qualbifying Conditions are satisfied by the Lessor);

(c} each “A™ and “B” director shall have one vote (and article 11 2 shall be
varied accordingly until all of the Qualifying Conditions are satisfied by
the Lessor);




25

26

4.2

{d) article 11 3 shall not apply until all of the Qualifying Conditions are
satisfied by the Lessor, and

{e) at meetings of the directors, two directors shall be a quorum for all
purpases {(and the requirement in article 11 5 for one such director to be
a “B” director shall not apply untit all of the Qualbfying Conditions are
satisfied by the Lessor)

The Company shall (where 1t has proper written notice of the same} be obliged to
recognise the nghts of a chargee or mortgagee of any A Share where such chargee or
mortgagee 15 also a chargee or mortgagee of the Dwelling to which the A Share relates
and such chargee or mortgagee shall have the same nights, privileges and obligations 1n
respect thereof as the Owner of such A Share

In accordance with and subject to the Companies Act the Company may

26.1 subject to any rights conferred on the holders of any other Shares 1ssue Shares
that are to be redeemed or are hable to be redeemed at the option of the
Company or holder;

2.6 2 subject to any rights conferred on the holders of any class of Shares purchase 1ts
own Shares (including any redeemable shares),

263 make a payment 1n respect of the redemption or purchase of any of 1ts own
Shares as authonsed by these articles otherwise than out of distributable profits
of the Company or the proceeds of a fresh 1ssue of shares.

Lien

The Company shalt have a first and paramount tien on all Shares whether fully paid or not
registered (whether as sole registered holder or as one of two or more joint holders) in
the name of any person indebted or under bhability to the Company for all moneys
presently payable by him or his estate to the Company The directors may at any time
declare any Share to be wholly or in part exempt from the provisions of this regulation.

Transfer and Transmission of Shares

No A Share may be transferred te any person who 15 not the Owner of the Dwetling to
which such A Share relates and the directors must refuse to register any such A Share
transfer but the directors shall not otherwise refuse to register the transfer of an A Share
provided that-

411 the instrument of transfer 1s accompamed by the certificate for the A Share to
which 1t relates and by such other evidence as the directors may reasonably
require to establish the transferor’s nght to make the transfer; and

412 the consideration for the transfer does not exceed the nominal value of the A
Share

No B Share may be transferred to any person who 15 not the Lessor and the directors must
refuse to register any such B Share transfer but the directors shall not otherwise refuse
to register the transfer of a B Share prowvided that the nstrument of transfer is
accompanmed by the certificate for the B Share to which it relates and by such other
evidence as the directors may reasonably require to establhish the transferor’s night to
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44

45

46

47

48

make the transfer
Any person becoming entitled to a Share in consequence of.
4.31 the death or bankruptcy of any person who 15 a member, or

4 3.2  the dissolution, winding up or strnking-off of any member which 15 a body
corporate,

may, upon such evidence being produced as may from time to time properly be required
by the directors and subject as hereinafter provided, elect either to be registered
timself as holder of the Share or to have some person nominated by tam registered as
the transferee thereof, but the directors shall, 1n either case, have the same nght to
decline or suspend registration as they would have had n the case of a transfer of the
Share by that member before s death, bankruptcy, dissolution, winding up or striking-
off as the case may be

i the person so becoming entitled shall elect to be registered imself, he shall deliver or
send to the Company a notice in wniting signed by him stating that he so elects If he
shall elect to have another person registered he shall testify hus election by executing to
that person a transfer of the Share All the limitations, restrictions and provisions of
these articles relating to the nght to transfer and the registration of transfers of Shares
shall be applicable to any such notice or transfer as aforesald as 1f the death,
bankruptcy, dissolution, winding up or stniking-off of the member had not occurred and
the notice or transfer were a transfer signed by that member.

The directors may at any time give notice requiring any person becoming entitled to a
Share 1n consequence of the death, bankruptcy, dissolution, winding up or striking-off of
a member to elect either to be registered himself or to transfer the Share, and (without
prejudice to any other available rnights or remedies) 1f the notice 15 not complied with
within 30 days the directors may thereafter withhold payment of all momes (if any)
payable 1n respect of the Share until the requirements of the notice have been complied
with. Regulation 31 of Table A shall be modified accordingly

The directors may at any time by notice 1n wnting require any member within such
reasonable time as 1s specified 1n the notice to indicate 1n wnting the capacity in which
he holds any Share and if he holds such Share otherwise than as beneficial owner, to
indicate n writing so far as it lies within his knowledge the persons who have an interest
in such Share {either by name and address or by other particulars sufficient to enable
those persons to be 1dentified) and the nature of their interest

If at any time the holder of an A Share shall not be the Owner of the Dwelling to which
such A Share relates, the directors may authonse some person to execute on behalf of
and as attorney for such holder a transfer of the A Share held by him to the Owner of the
Dwelling to which such A Share relates, and the Company may receive the purchase
money and shall thereupon cause the name of the transferee to be entered n the
Company’s Register of Members as the holder by transfer of the saxd A Share, and shall
hold the purchase money n trust for the previous holder. The receipt of the Company
for the purchase money shall be a good discharge to the transferee who shall not be
bound to see to the applhication thereof, and after the name or names of the transferee 1s
or has been entered in the Company’s Register of Members in purported exercise of the
aforesaid powers, the vahdity of the proceedings shall not be questioned by any person.

If at any time the holder of a B Share shall not be the Lessor, the directors shall use all
reasonable endeavours to procure that the B Share 1s transferred to the Lessor as soon as

1053663v8 9



52

53

6.2

63

reascnably practicable If 1t 1s necessary to do so n order to achieve this objective, the
directors shall authonse some person to execute on behalf of and as attorney for such
holder a transfer of the B Share held by him to the Lessor, and the Company may receive
the purchase money and shall thereupon cause the name of the transferee to be entered
In the Company’s Register of Members as the holder by transfer of the said B Share, and
shall hold the purchase money in trust for the previous holder The receipt of the
Company for the purchase money shall be a good discharge to the transferee who shall
not be bound to see to the application thereof, and after the name or names of the
transferee 1s or has been entered in the Company’s Register of Members 1n purported
exercise of the aforesaid powers, the validity of the proceedings shall not be questioned
by any person

Annual General Meetings and Proceedings at General Meetings

The Company shall each year hold a general meeting as its annual general meeting n
addition to any other meetings 1n that year, and shall specify the meeting as such n the
notices calling 1t, and not more than 15 months shall elapse between the date of one
annual general meeting of the Company and that of the next provided that so long as the
Company holds its first annual general meeting within 18 months of 1ts incorporation, it
need not hold 1t 1n the year of 1ts incorporation or 1n the following year. The annual
general meeting shall be held at such time and place as the directors shall appoint

If a quorum 1s not present within half an hour of the time appointed for a general
meeting, the meeting 15 adjourned to such day and at such time and place as the
directors may determine and 1f a quorum 1s not present within half an hour from the time
appointed for the adjourned meeting the meeting is dissolved

A poll may be demanded at any general meeting by any member present in person or by
proxy and entitled to vote.

Votes of Members

Subject to any nghts or restrictions attached to any Shares and to any other provisions of
these articles, at any general meeting, on a show of hands every member who (being an
individual) 1s present 1n person or by proxy or (beng a corporation) 1s present by a duly
authonsed representative or a proxy, not being himself a member, shall have one vote
and on a poll every Shareholder present in person or by proxy shall if he 1s the holder of
an A Share have one vote and 1if he 15 the holder of a B Share have three votes for every
share held by him.

if more than one person 15 jointly the Owner, such persons shall jointly hold the Share
but shall have only one vote 1n respect of such Share which shall be cast by the holder
whose name first appears in the Company's Register of Members.

Notwithstanding any other provision of these articles, irrespective of the number of A
Shares actually held, no Owner shall be entitled to exercise more than 10 per cent of the
total voting nghts attached to the entire 1ssued A Shares for the time being untess and
until such Owner holds 75 per cent or more of the entire 1ssued A Shares
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7.2

7.3

74

75

Number and Qualification of Directors

Unless otherwise determined by ordinary resolution, the number of directors shall not
exceed eight The minimum number of directors 1s one No body corporate may hotd
office as a director

Of the directors holding office at the date of adoption of these articles, Mr R W Duggan
and Mr R J C Jones shall be designated as “A” directors and Mr P K F Donlea, Mr J
Simopoulos and Mr V J Woolf as “B” directors Their appointment shall be treated as
having taken place under articles 2 1 5 and 2 1.6 respectively

An appointment or removal of a “B” director shall be made n writing under the hands of
the holders for the time being of the B Shares in whom the power of appointment or
removal 1s vested, or thewr duly authonsed agents, and shall take effect on and from the
date on which notice 1n wnting of 1t 1s lodged at the registered office of the Company or
delivered to the secretary or to a meeting of the directors.

Except only in the case of
7 4.1 “B” directors, and

7 4.2  persons treated as holding the necessary Share qualification pursuant to article
75,

no person who 1s not a member of the Company shall be eligible to hold office as a
director In addition, no person who 1s either the Company’s appointed managing agent
or general manager for the Property shall be eligible to hold office as a director Except
as aforesaid, the office of director shall be vacated if the director ceases to hold the
necessary Share qualification or does not obtain the same within one calendar month
from the date of his appointment  Regulation 81 of Table A shatl be modified
accordingly.

A person shall be treated as holding the necessary Share quabification and (subject to and
1n accordance with articles 10 5 to 10 9) may be appointed as an “A” director if

751 he can demonstrate to the satisfaction of the directors (in thewr absolute
discretion) that he s the resident at a Dwelling, intends to continue such
residence for the foreseeable future and has a sigmficant interest 1n the
ownership of the Dwelling; and

752 the A Share relating to the Dwelling at which he 1s so resident 1s held by a
member which 15 a body corporate

For the avoidance of doubt, the office of director shall be vacated 1f at any time the
directors determine (in their absolute discretion) that such person has ceased to meet
the residency and ownership interest requirements of this article

Alternate Directors

Directors may not appoint any other director or any other person to be an alternate
director

Powers of Directors

The directors are generally and unconditionally authonsed for the purposes of section
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9.2

9.3

9 4

9.5

96

97

10.
10.1

10 2

551 of the Companies Act for a penod of five years from the date of adoption of these
articles to allot all or any of the umssued Shares of the Company provided that no A
Share shall be allotted to any person who s not the Owner of the Dwelling to which such
Share relates and no B Share shall be allotted other than to the Lessor The maximum
aggregate nominal amount of Shares that may be allotted 1s £100 This authonty may be
varied or revoked by ordinary resolution of the Company

The directors are authonsed n accordance with section 567 of the Companies Act to
allot Shares of the Company as 1f section 561 of the Compames Act did not apply to the
allotment This power will expire on the date the section 551 of the Compames Act
authonty to which it relates 15 revoked or (if not renewed) expires, except that the
directors may after such date allot secunties pursuant to any offer or agreement to do so
made before such date

The directors shall endeavour to carry out the objects of the Company without profit or
loss to the Company, but they may n their absolute discretion make prowvisions for
creating and setting aside a reasonable reserve fund or funds for any general or
particular purpose or purposes

The Company shall not at any time declare any dividends or make any bonus 1ssue upon
any of its Shares, and 1f in any year the Company shall not have expended all of its
income 1n the management, admimstration and maintenance of the Property the surplus
shall be transferred to a reserve account to meet future contingencies of the Company.

If at any time a resolution shall be passed to wind up the Company, the directors shall
{to the extent 1t 15 legally permissible to do so)} endeavour to lay out 1n the management,
admimstration and maintenance of the Property and the improvement of the amemties
thereof all surplus moneys held by the Company over and above the amount of the paid
up Share capital of the Company to the intent that upon any liguidation of the Company
the Shareholders 1n the Company shall only receiwve the amount of the capital paid up or
credited as paid up n respect of the Shares held by them respectively

Each director shall be entitled to have access to all documents and records of the
Company upon request

Except as otherwise required by or provided under the Companmes Act, all Company
notices, circulars and other documents to shareholders shalt be approved by the board of
directors before they are despatched

Appointment and Retirement of Directors

At the first annual general meeting following the date of adoption of these articles and
at every subsequent annual general meeting, one-third of the “A” directors shall retire
from office by rotation or, if their number 15 not three or a multiple of three, the
number nearest to one-third shall retire from office by rotation; but, 1f there 1s only one
“A” director of the Company, he shall not retire by rotation. For the avoidance of doubt,
“B" directors shall not be subject to retirement by rotation

Subject to provisions of the Compames Act, the “A” directors to retire by rotation shall
be those who have been longest in office since their last appointment or reappointment,
but as between persons who became or were last reappointed “A” directors on the same
day, those to retire shall (unless they otherwise agree among themselves) be determined
by lot
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10 4

10 5

106

107

108

109

1010

If the Company, at the meeting at which an “A” director retires by rotation, does not fill
the vacancy the retinng “A” drector shall, if walling to act be deemed to have been
reappointed unless at the meeting 1t 15 resolved not to fill the vacancy or unless a
resolution for the reappointment of the “A” director 15 put to the meeting and lost.

“B” directors may only be appointed under articles 2 1 6 and 7 3 but “A” directors may
be appointed under the following provisions of this article

No person shall be appointed or reappointed an “A"” director at any general meeting
unless:

10.5 1 he holds the necessary Share quabification, and
10.5 2 he 1s recommended by the directors, or

10.5 3 (except 1n the case of an “A” director retiring by rotation) not less than 14 or
more than 35 clear days before the date appownted for the meeting, notice
executed by a member qualified to vote at the meeting has been given to the
Company of the ntention to propose that person for appointment or
reappointment stating the particulars which would, if he were so appointed or
reappointed, be required to be included n the Company’s register of directors
together with notice executed by that person of his willingness to be appointed
or reappointed

Not less than 7 nor more than 28 clear days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person {other than an “A” director retining by rotation at the meeting)
who 1s recommended by the directors for appointment or reappointment as a director at
the meeting or n respect of whom notice has been duly given to the Company of the
intention to propose him at the meeting for appointment or reappointment as a director
The notice shall give particulars of that person which would, 1f he were so appointed or
reappointed, be required to be included in the Company's register of directors

Subject as aforesaid the Company may by ordinary resolution appoint a person who 1s
willing to act to be a director either to fill a vacancy or as an additicnal director and may
also determine the rotation 1n which any additional directors are to retire

The directors may appoint a person who 1s willing to act to be a director, either to fill a
casual vacancy or as an additional director, provided that the appointment does not
cause the number of directors to exceed any number fixed by or 1n accordance with the
articles as the maximum number of directors. A director so appointed shall hold office
only until the next following annual general meeting and shall not be taken nto account
in determiming the directors who are to retire by rotation at the meeting. If not
reappointed at such annual general meeting, he shall vacate office at the conclusion
thereof.

Subject as aforesaid, a director who retires at an annual general meeting may, 1f withing
to act, be reappointed If he 1s not reappointed, he shatl retain office until the meeting
appoints someone 1n his place, or 1f 1t does not do so, until the end of the meeting

Subject to the provisions of the Compamies Act, the directors may appoint or arrange for
one or more of their number to carry out on behalf of the Company particular duties and
tasks ansing between directors’ meetings (a “Nominated Director”). Any such
appointment or arrangement may be made on such terms as the directors determine but
(except for the reimbursement of expenses 1n accordance with regulation 83 of Table A
and article 10 12 and except for any attendance allowance authorised pursuant to article
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10 11

1012

1013

10 14

11.

10 14) no remuneration shall be patd to any such Nominated Director for his services Any
appointment of a director to be a Nominated Director shall terrmnate  f he ceases to be a
director

If and whenever one or more Nominated Directors have been appointed, the directors
shall agree and implement a protocol (“Board Protocol”) which clearly descnibes

10 11 1 the functions to be carrned out by and the prnimary responsibiities of each
Nominated Director,

10 11 2 the scope of each Nominated Director’s authonty and the tasks which may be
carred out by each Nominated Director without pnor reference to the board of
directors, and

10 11.3 those matters, tasks and decisions which require and are reserved for approval
by the board of directors

and each Nominated Director shall comply with the Board Protocol at all times
The directors shall also agree and ymplement a protocol which clearly describes:

10 12.1 those contracts and agreements which may be entered into on behalf of the
Company by a director wvathout pnor reference to the board of directors,

10 12 2 those contracts and agreements which require and are reserved for approval by
the board of directors, and

10 12 3 policies and procedures for the reimbursement of expenses incurred by directors
and each director shall comply with such protocol at all times

In relation to third parties dealing with the Company in good faith, no contract,
agreement, commitment or obligation incurred or entered into by the Company n breach
of any Board Protocol or any other protocol of the nature referred to 1n article 10 12
shall be invald or neffectual except 1n the case of express notice to the third party
concerned at the time when the contract, agreement, commitment or oblhigation was
incurred or entered into by the Company that the Board Protocol or such other protocol
was thereby breached

With {and subject to) the pnor approval of an ordinary resolution of the Company in
general meeting, the directors shall be entitted to an attendance allowance in return for
their attendance at meetings of directors, such remuneration not to exceed an amount
per director per meeting specified 1n the resolution  Any such attendance allowance
must be approved each year at the Company’s annual general meeting and 1f not so
approved, will lapse. Except as authonsed pursuant to this article and except for the
reimbursement of expenses 1n accordance with regulation 83 of Table A, no remuneration
shall be paid to any director

Proceedings of Directors

A person may participate 1n a meeting of the directors or of a committee of directors by
means of electronic commumication provided that throughout the meeting all persons
participating I1n the meeting are able to communicate nteractively and simultaneously
with all other parties participating 1 the meeting notwithstanding accidental
disconnection of the means of electromc commumcation during the meeting. A person
participating n a meeting n this manner shall be deemed present in person at the
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122

meeting and shall be entitled to vote and be counted n the quorum

If at @ meeting of the directors, there are either the same number of “A” and “B”
directors present or there are more “A” directors present than “B” directors, the number
of votes exercisable by those “B” director(s) present shall be increased such that each of
the “B” director(s) present shall be entitled to three votes. Regulation 88 of Table A
shall be modified accordingly.

No resolution shall be validly passed at a meeting of the directers unless at least one “B”
director votes n 1ts favour.

If at any meeting of the directors a resolution 1s proposed but will not be carned solely
because of the appbication of articles 11 2 and/or 11 3, the meeting shall stand
adjourned to the same day (or, 1if that day 1s a hohday, to the next following working
day) in the next week but one and at the same time and place or to such other date,
time and place as the directors determine (not being more than 30 days nor less than 10
days after the date of the adjourned meeting) so that the “B” directors may consult with
the Lessor regarding the resolution 1n question

No business shall be transacted at any meeting of the directors unless the regquisite
quorum 1s present Two directers shall be a quorum for all purposes provided that one
such director 1s a “B” director. Regulation 89 of Table A shall be modified accordingly

At any meeting of the directors, the chairman shall not have a casting vote. Regulation
88 of Table A shall be modified accordingly.

The directors may invite Owners who are not directors to attend board meetings as
observers but

11.7.1  such inwvitees shall not be permitted to vote on matters ansing at board
meetings, and

11 72 f any two directors request (at any time before or during a board meeting) that
such invitees do not join or leave a meeting so that discussions on particular
items or matters can take place without such invitees being present, then no
discussions, decisions or resolutions on such 1tems or matters shall take place at
the meeting 1n the presence of such invitees.

Directors’ Conflicts of Interests

The directors may, in accordance with the requirements set out 1n this article 12,
authonse any matter proposed to them by any director which would, if not authorised,
involve a director breaching s duty under section 175 of the Compames Act to avoid
conflicts of interest (“Conflict”)

Any authonsation under this article 12 will be effective only 1f

12 2.1  the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these arficles or in
such other manner as the directors may determine,

12.2 2 any requirement as to the quorum at the meeting of the directors at which the
matter 15 considered 15 met without counting the director in question, and

12 2 3 the matter was agreed to without his voting or would have been agreed to if his
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123

12.4

12.5

12.6

12.7

vote had not been counted

Any authonsation of a matter under thas article may (whether at the time of giving the
authonty or subsequently):

1231 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authorised,

1232 be subject to such terms and for such duration, or wmpose such limits or
conditions as the directors may determine,

12 3.3 be terminated or vaned by the directors at any time.

This will not affect anything done by the director prior to such termination or vanation n
accordance with the terms of the authonsation

In authornising a Conflict the directors may decide (whether at the time of giving the
authonty or subsequently) that if a director has obtained any information through his
involvement 1n the Conflict otherwise than as a director of the Company and In respect
of which he owes a duty of confidentiabity to another person the director s under no
obhgation to-

12 41 disclose such information to the directors ar to any director or other officer or
employee of the company,

12 4.2 use or apply any such information 1n performing his duties as a director,
where to do so would amount to a breach of that confidence

Where the directors authonse a Conflict they may provide, without limtation (whether
at the time of giving the authonty or subsequently) that the director

1251 15 excluded from discussions (whether at meetings of directors or otherwise)
related to the Conflict,

12 5.2 15 not given any documents or other information retating to the Conflict,

12.5.3 may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors 1n retation to any resolution relating to the Conflict.

Where the directors authornise a Conflict

12.6.1 the director will be obliged to conduct himself 1n accordance with any terms
imposed by the directors 1n relation to the Conflict,

126 2 the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 of the Compantes Act provided he acts 1n accordance with
such terms, imits and conditions (if any) as the directors impose 1n respect of
1ts authonsation.

A director 15 not required, by reason of being a director {or because of the fiduciary
relationship established by reason of bewng a director), to account to the Company for
any remuneration, profit or other benefit which he dernves from or in connection with a
relationship nvolving a Conflict which has been authonsed by the directors or by the
Company n general meeting {subject n each case to any terms, limits or conditions
attaching to that authorisation) and no contract shall be hable to be avoided on such
grounds

1053663v8 16




13.
13.1

132

133

13.4

14.
141

14.2

143

Directors’ Declaration of Interests

A director who 15 1n any way, whether directly or indirectly interested 1n a proposed
transaction or arrangement with the Company shall declare the nature and extent of his
interest to the other directors before the Company enters nto the transaction or
arrangement in accordance with the Compames Act

A director who 15 1n any way, whether directly or indirectly, interested 1n a transaction
or arrangement that has been entered into by the Company shall declare the nature and
extent of his interest to the other directors as soon as 15 reasonably practicable n
accordance with the Companies Act, unless the interest has already been declared under
article 13 1.

Subject, where applicable, to the disclosures required under article 13 1 and article 13.2
and to any terms and conditions imposed by the directors 1n accordance with article 12,
a director shall be entitled to vote n respect of any proposed or existing transaction or
arrangement with the Company in which he 15 interested and if he shall do so his vote
shatl be counted and he shall be taken into account in ascertaining whether a quorum 15
present

A director need not declare an interest under article 13 1 and article 13 2 as the case
may be:

13.4 1 f it cannot reasonably be regarded as likely to give nise to a conflict of interest,

1342 of which the director 1s not aware, although for this purpose a director 1s
treated as being aware of matters of which he ought reasonably to be aware,

13 4.3 if, or to the extent that, the other directors are already aware of it, and for this
purpose the other directors are treated as aware of anything of which they
ought reasonably to be aware, or

13 44 f, or to the extent that, it concerns the terms of his service contract that have
been, or are to be, considered at a board meeting

Borrowing Powers

The directors may exercise all the powers of the Company to borrow money provided
that the amount for the time being remaining undischarged of moneys borrowed or
secured by the directors as aforesaid (apart from temporary loans obtained from the
Company’s bankers 1n the ordinary course of business) shall not at any time, without the
previous sanction of the Company 1n general meeting, exceed 1n any year 50 per cent of
the total amount of service charge levied by the Company on all of the occupants of the
Property durnng the preceding financial year.

For the purposes of this article, sums owing on debentures issued for a consideration
other than cash shall be deemed to be borrowed and the giving of a guarantee shall be
deemed a borrowing of an amount equal to the maximum habibity under the guarantee

No person dealing with the Company shall by reason of the foregoing provisions be
concerned to see or inquire whether the bimit i1mposed by this article 15 observed, and no
debt incurred or secunty given in excess of that limit shall be invahd unless such person
had express notice at the time when the debt was incurred or the secunty was given that
the imit had been or would by that action be exceeded
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15. Indemmty

151 Subject to the Compames Act, but without prejudice to any indemnity to which a
director may otherwise be entitled, each director or other officer of the Company (other
than any person (whether an officer or not) engaged by the Company as audrtor) shall be
indemnified out of the Company's assets against all costs, charges, losses, expenses and
hiabilities incurred by im as a director or other officer of the Company in the actual or
purported execution and/ar discharge of his duties, or 1n relation thereto including any
hability incurred by him in defending any cwvil or criminal proceedings, in which
judgement s given n his favour or in which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of duty on
his part or in connection with any application in which the court grants him relief from
Lhabibity for negligence, default, breach of duty or breach of trust in relation to the
Company’s affairs

152 The directors may resolve from time to time to provide to a director funds to meet
expenditure incurred or to be incurred 1n any proceedings {whether civil or cniminat)
brought by any party which relate to anything done or omitted or alleged to have been
done or omitted by him as a director, provided that he will be obliged to repay such
amounts no later than

1521 n the event he s convicted In proceedings, the date when the conviction
becomes final,

152 2 1n the event of Judgment being given against him 1n proceedings, the date when
the judgment becomes final, or

152 3 1n the event of the court refusing to grant him rebef on any application under
section 1157 of the Compames Act 2006, the date when refusal becomes final

153 The Company may buy and maintain insurance against any hability falling upon its
directors or other officers which anses out of their respective duties to the Company, or
n relation to 1ts affairs

16. Notices

16.1 The Company can deliver a notice or other document, including a share certificate, to a
shareholder.

161 1 by delivering 1t by hand to the address recorded for the shareholder on the
register,

16 1 2 by sending 1t by post or other delivery service in an envelope (with postage or
delivery paid) to the address recorded for the shareholder on the register;

1613 by fax (except for share certificates) to a fax number notified by the
shareholder 1n wnting,

16.1.4 by electromic mail (except a share certificate) to an address notified by the
shareholder in writing, or

1615 by a website (except a share certificate) the address of which shall be notified
to the shareholder 1n wnting

16 2 This article does not affect any provision 1n any relevant legislation or the articles
requiring notices or documents to be delivered n a particular way.
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16 3 If a notice or document 1s delivered by hand, it is treated as being delivered at the time
1t 15 handed to or left for the shareholder

16 4 If a notice or document 1s sent by post or other delivery service not referred to below, 1t
15 treated as being delivered

16 41 24 hours after it was posted, 1f first class post was used, or

16.4 2 72 hours after 1t was posted or given to delivery agents, 1if first class post was
not used

provided 1t can be proved conclusively that a notice or document was delivered by post
or other delivery service by showing that the envelope containing the notice or document
was properly addressed and put into the post system or given to delivery agents with
postage or delivery paid

16 5 If a notice or document (other than a share certificate) i1s sent by fax, it 15 treated as
being delivered at the time 1t was sent.

16 6 If a notice or document (other than a share certificate) 1s sent by electromc mait, 1t 15
treated as being delivered at the time 1t was sent

16.7 If a notice or document (other than a share certificate) is sent by a website, 1t 15 treated
as bewing delivered when the matenal was first made available on the website, or 1f later,
when the recipient recewved (or 15 deemed to have received) notice of the fact that the
matenal was avatlable on the website
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Names and addresses of Subscnbers

N Kudish

173 Sloane Street
London SW1
Chartered Surveyor

P A Treasure
173/176 Sloane Street
London SW1

Company Secretary

Dated this 3rd day of November 1972

Witness to the above Signatures.-

R C Hope
173/176 Sloane Street

London SwW1
Solicitor
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