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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 15194075

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

44 SOUTHWATER ROAD RTM COMPANY LIMITED

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

Given at Companies House, Cardiff, on 6th 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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Companies House
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Application to register a company

Received for filing in Electronic Format on the:  06/10/2023 XCDJEVI2
Company Name in 44 SOUTHWATER ROAD RTM COMPANY LIMITED
Sfull:
Company Type: Private company limited by guarantee
Situation of England and Wales
Registered Office:
Proposed Registered QUEEN ANNES CHURCH ROAD
Office Address: GOUDHURST
CRANBROOK

ENGLAND TN17 1BN

Sic Codes: 98000

Electronically filed document for Company Number: 15194075




Proposed Officers

Company Director 1

Type: Person
Full Forename(s): MS KAREN LEILA
Surname: AVERY-STALLION
Former Names:
Service Address: FLAT 9 17 UPPER MAZE HILL
ST. LEONARDS-ON-SEA
ENGLAND TN38 O0LG
Country/State Usually ENGLAND
Resident:
Date of Birth: ~ **/02/1971 Nationality: BRITISH

Occupation: DESIGNER

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

Electronically filed document for Company Number: 15194075



Company Director 2

Type: Person

Full Forename(s): MR TIMOTHY MICHAEL

Surname: WORMINGTON

Former Names:

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

Resident:

Date of Birth: ~ **/07/1954 Nationality: BRITISH

Occupation: COMPANY DIRECTOR

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

Electronically filed document for Company Number: 15194075



Persons with Significant Control (PSC)

Statement of initial significant control

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

Electronically filed document for Company Number: 15194075



Individual Person with Significant Control details

Names: MS KAREN LEILA AVERY-STALLION
Country/State Usually ENGLAND
Resident:
Date of Birth: ~ **/02/1971 Nationality: BRITISH
Service Address: FLAT 9 17 UPPER MAZE HILL
ST. LEONARDS-ON-SEA
ENGLAND
TN38 OLG

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

Electronically filed document for Company Number: 15194075



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

Nature of control The person has the right, directly or indirectly, to appoint or
remove a majority of the board of directors of the company.

Electronically filed document for Company Number: 15194075



Statement of Guarantee

| confirm that if the company is wound up while | am a member, or within one year after | cease to
be a member, | will contribute to the assets of the company by such amount as may be required for:
- payments of debts and liabilities of the company contracted before | cease to be a member;

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

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

Name: KAREN AVERY-STALLION
Address FLAT 9 17 UPPER MAZE HILL
ST. LEONARDS-ON-SEA
ENGLAND
TN38 OLG
Amount Guaranteed 3
Name: TIMOTHY WORMINGTON
Address QUEEN ANNES CHURCH ROAD
GOUDHURST
CRANBROOK
ENGLAND
TN17 1BN
Amount Guaranteed 1

Electronically filed document for Company Number: 15194075



Statement of Compliance

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

Name: KAREN AVERY-STALLION
Authenticated YES
Name: TIMOTHY WORMINGTON
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 15194075



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
44 SOUTHWATER ROAD RTM COMPANY LIMITED

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

Name of each subscriber Authentication
KAREN AVERY-STALLION Authenticated Electronically
TIMOTHY WORMINGTON Authenticated Electronically

Dated: 06/10/2023



ARTICLES OF ASSOCIATION OF 44 SOUTHWATER ROAD RTM COMPANY LIMITED

THE COMPANIES ACT 2006
ARTICLES OF ASSOCIATION OF RTM COMPANY LIMITED A COMPANY
LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

PART 1INTERPRETATION, NAMES AND OBJECTS OF RTM COMPANY AND LIMITATION
OF LIABILITY
Defined terms

1—{1} In the articles, unless the context requires otherwise—
“articles” means the company’s arlicles of association;

“bankruptey” includes individual insolvency procesdings in a jurisdiction other than England and Wales or

Northern reland which have an sffect similar to thal of bankruploy;
“chairman” has the meaning given inarlicle 17,
“chairman of the meeling” has the meaning given in article 30,

‘Companies Acls” means the Companies Acls as defined in saction 2 of the Companies Act 20061}, in so

far as they apply ta the company;

‘director” means a director of the company, and includes any persen ocoupying the position of director, by

whatever name called;
*document” includes, unless otherwise specified, any document sent or supplied in electronic form,
“glectronic form® has the meaning given in section 17168 of the Companies Act 2006 (“the 2008 Act™;

fimmediate andlord” inrelation to a unit inthe Premises, means the person who-—

(a)
if the unit is subject 1o 3 lease, is the landiord under the lease; or

(b)

if the unit s sublect o two or more leases, is the landlord under whichever of the leases is inferior o the others;
‘member” has the meaning given ingsaction 112 of the 2008 Adt;

‘ordinary resolution” has the meaning given in seclion 282 of the 2000 Act;

‘marticipate”, In relation to a direclors’ meeting, has the meaning given in artisle 15

“the Premises” means [name and address];

‘mroxy notice” has the meaning given in articls 36;

“residential unit” means a fiat or any other separale set of premises which is constructed or adapied for use

for the purposes of a dwelling;

CRTM company” (Right to Manage Company} has the meaning given in section 73 of the Commaonhold and

Leasehold Reform Act 2002



‘special resolution” has the meaning given in section 283 of the 2008 Act;
‘subsidiary” has the meaning given in ssction 17158 of the 2006 Act;

writing” means the representation or reproduction of words, symbols or other information in a visible form by

any method or combination of methods, whether sent or supplied in electronic form or otherwise; and
H2002 Aot means the Commonhold and Leasehold Reform Act 2002

{2} Unless the contaxt otherwise requires, other words or expressions contained Inthese articles bear the
same maaning 4s in the Companies Act 2008 as in force on the date when the BT Companies (Mode!
Articles) (England) Heguiations 2009 arg made.

NAME AND OBJECTS OF RTM COMPANY

2. The name of the company ig
44 Southwater Hoad RTM Gompany Limited,

3. The registerad office of the company will be sifuated at
Gueen Annes, Church Road, Goudhurst, Kent, TNT7 18BN

4. The objects for which the company is established are o acquire and exercise in accordance with the

2002 Act the right to manage the Premises.

&, These objects shall not be restrictively construed but the widest interpretation shalt be givento them. In
furtherance of the ohiscts, but not atherwise, the company shall have power 1o do all such things as may be
authorised or required to be done by a4 RTM company by and under the 2002 Act, and in particular (but

without derogation from the generality of the foregoing)—
(aito prepare, make, pursue or withdraw a claim to acquire the right to manage the Premises;

{bito exercise management functions under leases of the whole or any part of the Premises in accordance
with sections 96 and 97 of the 2002 Act;

(ohto exerciges funcliong in relation 1o the grant of approvals ander long leases of the whole or any part of

the Premises in accordance with sections 98 and 89 of the 2002 Act;

{diin accordance with sections 100 and 101 of the 2002 At to monitor, keep under review, report 1o the
landiord, and procure or enforee the pericrmance by any person of the terms of any covenant, underfaking,

dity or ebligation In any way connected with ar affecting the Pramiges or any of 18 occupants;

{e¥o negotiate for and make applications for the variation of leases pursuant to Part 4 of the Landlord and
Terant Act 1987 {Mthe 1987 Aol

(Hito do such other things and 1o perform such other functions inrelation 1o the Premises or any leases of
the whole or any part of the Premises as may be agreed from time o time with the landlord or landlords or

any other parties to the leases, s the case may be;



{gito provide and maintain sewices and amenities of every description in relation o the Premises;

(hito maintain, redecorate, repalr, renew, repaint and clean the Fremises,; and to cultivate, maintain,

landscaps and plant any gardens, grounds or land comprised in the Premises,

{iite enter into contracts with buiiders, cleaners, conbractors, decorators, gardenars, lenants, or any other

Darsen;

(o consult and retain any professional advisers;
(kito employ any staff and managing or other agents;
(Yo pay, remunerate or reward In any way any person supplying goods or services 1o the company;

(Mo make any appropriate or consequential agreements or arrangements for the right to manage the

Pramises to cease {0 be exarcisable by the company,

{nHo issue and receive any notice, counter-notice, congent or other communication and fo enter into any
correspondance concarning or in any way affecting the Pramises, the management of the Premises, the

oeeupants of the Premises, the company, any of its aclivities, or any of s members;

{o¥o commaence, defend, participate in or pursue any application fo, or other proceeding before, any court

ar tribunal of any desoription;

(Mo insure the Premises or any other property of the company or inwhich it has an inferest up o and
ingluding the full cost of rebuiiding and reinsiating the Pramises, including VAT, archilesls’, enginesrs’,
solicitors’, surveyors’, and all other professional persons’ fees the fees payable on any applications for
planning permission or other permits or consents that may be required in relation fo rebullding or reinstating
the Premises, the cost of preparation of the site including debiris removal, demolition, shoring-ug, site
clearanee and any works that may be required by statile, and incidental expenses, subject o such
excesses, exclusions or imitations as are usual in the London insurance market, To inswre the company
and its girectors, officers or audiiors against public Habilily and any other risks which it may consider

prudent or desirable to insurg against;

{a¥o collect in or recelve monies from any person on account of administration charges, service charges,
ar other charges in relation 1o the Premises and, whare required by law 1o do so, 1o deal with, hold or invest
the monies in accordance with the provigions of the 1987 Act and any orders o reguiations made under

that Aot from time to time;

{riio establish, undertaks and executs any trusts which may lawiully be, or which are required by law 1o be,

sstablished, executed or undertaken by the company;

(510 establish and maintain capiiai reserves, management funds and any form of sinking fund In order o
pay, or contribule towards, all costs, fees, and other expenses incured in the implementation of the

company's objects;



(Do Invest any money of the company in the Uniled Kingdom by depositing it at infsrest with any financial
institution with which a trust fund of service charge contributions might be held in accordance with the 19587
Act; or to invest It in such other manner (including the purchase of securities and other investments) as the
company in general meeting may authorise from Hme to fime; and to hold, sell or otherwise dispose of any

such investrents;

{uisubject to any conditions or limitations imposed by the company in general meeting from time o fime,
and subject 1o the provision of adequate security and the payment of interest, {o advance and lend monsey
ar give cradit to any person; o enter into guaraniees, contracts of indemnily and surely; 10 recsive money
on deposit or loan; and o securs or guaraniea the payment of any sum of mongy or the parformance of

any obligation by any person;

(visubledt o any limitations or conditions imposed by the company in general meseting from time to time, o
borrow and ralse money In any manner and o secura the repayment of any money borrowsd, raised or
owing by morlgage, charge, standard security, ben or other security upon the wholg or part of the

company's property or assets (whether present or fulure);

{wito aperate bank accounts and to draw, make, accept, endorse, discount, negotiate, exscute and issue
chegues, bills of exchange, debenfures, promissory notes, and other negotiable or ransferabis

instruments;

Caoto pay all or any expenses incurred in connection with the promotion, formation and ingorporation of the

comgany, of to contract with any person to pay such expenses;

{yito monitor and determine for the purpose of voting, or for any other purpose, the physical dimensions of

the Premises and any part or parts of the Premises and to take or obtain any appropriate measurements;

{zYo enter info any agreements or drrangements with any Minister of the Crown, authority (central,
municipal, loeal, or otherwise) that may seem conducive o the atlainment of the company’'s obiects, and o
abtain from any such Minister of the Crown or authority any charters, degress, rights, privileges or
concessions which the company may think desirable, and 1o carry out, exercise, and comply with any such

charters, decress, rghts, privileges and concessions,;
{aa)to do all things specified for the time being in the articles of association of the company;

{bbio do o procure or arrange for the doing of all or any of the things or matters mentioned above In any
part of the world and either as principals, agents, contractars or otherwise, and by or through agents,

brokers, sub-contractors or otherwise and aither alons or in conjunclion with others; and

{ceMo do all such other lawiul things as may be incidental or conducive 1o the pursult or altainment of the

company’s obigcts.

&. The income of the company, fromwherever derived, shall be applied solely in promoting the company's
aobjects, and, save on a winding up of the company, no distribution shall be made 1o its members in cash or

otherwise,



LIMITATION OF LIABILITY

Liability of members

7. The liabilily of each member is imited to £1, being the amount thal sach member underiakes to
contribute 1o the assels of the company in the gvent of its being wound up while he s & member or within

one year after he ceases {o be a member, for—
{aipayment of the company’s debls and liabilities contracted before he ceases io be a member,
(bipayment of the costs, charges and expenses of winding up; and

(cladiusiment of the righis of the contributories among themselves,

PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

8. Subjectio the articles, the directors are responsible for the management of the company’s business,
for which purpose they may exgrcise all the powers of the company.

Members’ reserve power

81y The members may, by special resolution, direct the directors to fake, or refrain from taking,

specified action.

(23 No such snecial resolution invalidates anything which the directors have done befors the passing of

the resolution,

Directors may delegate

101} Sublect o the articles, the directars may delegate any of the powers which are conferred on tham

under the arficleg—

{ajto such parson or committes,

{biby such means (including by power of attarmey},
{Ccio such an exient;

{chiin relgtion o such malters; and

{gxon such terms and conditions:

a5 they think i,

{21 If the diregtors so specify, any such delegation may autharise further delegation of the directors’ powers

by any person to whom they are delegated.

{3} The direclors may revoke any delegation in whole or parl, or alter s terms and conditions.

Committees



11—{1} Commitlees to which the directors delegate any of thelr powers must follow procedures which
are based, so far as they are applicable, on those provisions of the articles which govern the faking of

decisions by directors.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

121} The general rule about decision-making by directors s that any decision of the dirsctors must be

gither g majorily degision al a meeting or a decision faken in accordance with arlicle 13.
{2} o

(aithe company only has one diregtor, and

(hine provision of the articles reguires it to have morg than one director,

the general rule does not apply, and the director may taks decisions without regard to any of the provisions

of the articles relating to directors’ decision-making.

Unanimous decisions

131} A decision of the directors 15 taken in accordance with ihis article when all eligible directors

indicate to each other by any means that they share a comman view on a matier.

{2} Such a decision may take the form of a resolution in writing, caples of which have been signed by each

gligible director or 1o which each eligible director has otherwise indicated agresment in writing.

{3} Heferences in this article 1o eligible direciors are to directors who would have been entitied to vote on

the matlter had i been proposed as a resolulion at a directors’ mesting.

{4} A decision may not be taken in accordance with this article i the eligible directors would not have

formed a guorum at such a mesting.

Calling a directors’ meeting

14.—{ 1) Any director may call a directors” meeting by giving notice of the meeding o the directors or by

authorising the company secretary (i any) 1o give such notice,
(23 Notice of any directors” meeting must indicatg—

{a}its proposed date and tims;

(bywhere it is 1o take place; and

{chE i is antivipated thal divectors participating in the mesting will not be in the same place, how itis

proposed that they should communicale with each other during the meeting.
{3} MNotice of a direstors’ meeting must be given 1o each director, but need not be In writing.

{41 Notice of a directors’ mesting need not be given fo directors who waive their enfitliement to notice of

that meeting, by giving notice to that effect to the company not more than 7 days after the date on which the



meeting is held. Where such notice is given after the meeting has been held, that does not affect the validity

of the meeting, or of any business conducted at it

Participation in directors’ meetings

15,1} Bublect to the arlicles, directors parlicipate in a directors’ meeting, or part of & directors” mesting,

wWhge—
{a}he meeting has been called and takes place in accordance with the articles, and

(bithey can each communicate to the others any information or opinions they have on any pardicalar item of

the business of the meeting.

{2} In determining whether directors are participating in a directors’ meeting, it is irelevant where any

diractor is or how they communicate with sach other.

{3V I all the diractors participating in a meeting are not inthe same placs, they may decide that the meeting

is 0 be treated as faking place wherever any of tham is.

Quorum for directors’ meetings

16.—{1} Al a directors’ meeling, unless a quorum is participating, no proposal is to be voted on, excepl a

proposal o call another mesling.

{2} The guorum for directors’ mestings may be fixed from time 1o time by a decision of the directors, but i

must never be less than two, and unless otherwise fixaed it is two.

{33y i the total number of directors Tor the time being is less than the quorum reguired, the directors must

not fake any decision other than a decision—
(aito appoint furthar directors, or

(ho call a general meeling s0 as 1o enable the members (o appoint further directors.

Chairing of directors’ meetings
17.—( 1} The directors may appoint a director to chair thelr meelings.
(2} The person so appointed for the time being is known as the chalrman,
{3} The directors may terminate the chairman’s appointment at any time.

{4} [f the chairman is not participating in g direotors’ meeting within ten minutes of the tme at which Twas

to star, the participaling directors must appoint one of themselves o chalr it

Casting vote

18— I the numbers of votes for and against 2 proposal are equal, the chairman or other director

chalring the meeting has a casting vote.

{2 Bt this doss not apply i, In accordance with the articles, the chalrman or other divector is not 1o be

counted as parficipating In the decision-making process for quaorum or voling purposes.



Conflicts of interest

19—V I a proposed decision of the direciors s concerned with an actual or proposed transaction or
arrangement with the company in which a director is interested, that director is not 1o be counted as

paricipating in the decision-making process for quorum or voting purposes.

{(2) But f paragraph (3) applies, a director who s inlerested in an actual or proposed transaction or
arrangement with the company is o be counted as participaling in the decision-making process for guorum

and voling purposes.
{3} This paragraph applies when-—

{akhe company by ordinary resolution disapplies the provigion of the articles which would atherwise

prevent a director from being counted as parlicipating in the degision-making process;
{tithe director's interest cannot reasonably be regarded as Bkely to give rise 1o a conflict of interest; or
{ojthe director's conflict of interest arises from a permitied cause.

{41 For the purposes of this article, the following are permitted causes—

{a}a guarantes given, or to be ghven, by or ta a director In respect of an obligation incurred by or on behalf

ot the company or any of iis subsiciaries;

(bisubscrigtion, or an agreement 1o subscribe, for securiies of the company or any of it subsidiarias, or o

underwrite, sub-underwiile, or guarantes subscription for any such securities; and

{clarrangements pursuant 1o which benefits are made available to employees and directors or former
smployess and directors of the company or any of its subsidiaries which do not provide special benefits for

divectors or former directors.

{BY For the purposes of this article, references 1o proposed decisions and decision-making processes

include any directors’ meeting or part of a directors’ meeting.

{63 Subisct to paragraph (7), F a question arises at a mesting of directors or of 2 committee of directors
as to the right of a director to participate inthe meeting {or part of the meeating) for voling OF GUOTUM DUMOSes,
the question may, before the conclusion of the meeting, be referred 10 the chalrman whose raling in relation

o any director other than the chalrman is 1o be finad and conclusive.

{71 IF any guestion as o the right o participate in the meeling {or part of the masting) should arise in
respect of the chalrman, the question is {o be decided by 3 decigion of the directors at thal mesting, for which
purpose the chairman s not 10 be counted as participating in the meeting {or that part of the meeting) for

veling or quorsm pumposes.

Records of decisions to be kept

20, The directors must ensure that the company keeps a record, in writing, for at least 10 yvears from the

date of the decision recorded, of every unanimous or majority decision taken by the direciors.

Directors’ discretion to make further rules



21. Sublect 10 the articles, the directors may make any rule which they think it about how they fake
decisions, and about how such rules are 1o be recorded or communicated to dirsctors,

APPOINTMENT OF DIRECTORS

Methods of appointing directors

2213 Any person who s willing 1o act as a director, and s permitted by law to do so, may be appointed

o be a diregtor—
{ajby ordinary resolution, or
{biby a decizsion of the direciors.

{2} In any case where, as a result of death, the company has no members and no directors, the personal
representatives of the last member 10 have died have the right, by notice in writing, o appoint a parsonfo be

a director,

{3} For the purposes of paragraph (23, where 2 or more members dig in clroumstances rendsring it

uncertain who was the last o die, a younger member s deemed o have survived an older member.

Termination of director’s appointment
23. A person ceases to be g direclor as soon as—

(aythal person ceases o be a director by virtue of any provision of the Companles Acts 2008 ar is

probibited from being a director by law;
(bia bankruptey order 5 made against that person;
{c1a composition s made with that person’s craditors generally in satisfaction of that person’s dabts;

{dha registerad medical practifioner who is treating that person gives a wrilten opinion 1o the company
stating that that person has become physically or mentally incapable of acling as a director and may

remalin so for more than three months;

{ethy reagon of thatl person’s mental health, a court makes an order which whaolly or partly prevents that

person from personally exergising any powers or rights which that person would otherwise have;

{hingtification is received by the company from the director that the divector is resigning from office, and
such resignation has iaken effect in accordance with its terms.

Directors’ remuneration

24, Except with the congent of the company In general mesting, the directors shall not be entitled to any
remuneration. Any resclution giving such consent shall specily the amount of remuneration 1o be paid io the
directors, and unless the resolution provides otherwise, the remuneration shall be deemed 1o accrue from
day o day.

Directors’ expenses



25. The company may pay any reasonable expenses which the direclors properly incur in connection with

thelir attendance gt

{aymeeatings of direciors or commitiees of directors,

imgeneral meetings, or

{clssparate meeatings of the holders of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of thelr responsibiliies in
relation o the company.

PART 3 BECOMING AND CEASING TO BE A MEMBER
Becoming a member

261} Every parsan who is entitled to be, and who wishes o become, a member of the company shall
deliver o the company an application for membership execuled by him in the following form {orin g form as
near 1o the iollowing form as circumstances allow or in any gther form which is usual or which the directors

may approve:)

To the Board of Iname of companyll, [namelof [addresslam a gualifying tenant of [address of flat] and wish
o become a member of [name of company] subject to the pravisions of the Arficles of Association of the
comgpany and to any rules made under those Articles. | agree to pay the company an amount of up to £1 1
the company is wound up while | am a member or for up to 12 months after | have ceased o become a

member. Signed Dated

{2} No person shall be admilled o membership of the company uniess that person, whether along or

iointly with others, ig——
(ata qualifying tenant of a flal contained inthe Premises as specified in gseciion 75 of the 2002 Act; or

{b¥ram the date upon which the company acquires the right to manage the Premises pursuant to the 2002

Act, a landlord under a lease of the whole or any part of the Premises.
{3} Membership of the caompany shall not be transferable.

{41 A person who, togethar with another or others, 8 10 be regarded as jointly being the gualifying tenant
of a flal, or as jointly constituting the landiord under a lsase of the whole or any part of the Premises, shall,
once admitied, be regarded as {ointly being 2 member of the company in respect of that flat or lease (as the

case may ba),

{5y Applications for membershio by persons who are 1o be regarded as jointly being the qualifying tenant
of a flal, or who jointly constitute the landiord under g lease of the whole ar any part of the Premises, shall
state the names and addresses of all othars who arg jointly interested with them, and the order in which they

wish 1o appear on the register of members in respect of such flat or lease {as the case may be.}

{8} The directors shall, upon being satisfied as to a person's application and entiiernent o membership,

register such person as a mamber of the company.



Ceasing to be a member

27 {1y A member who at any time fails to satisly the requirements for membership sef oul in article 26

shall cease to be 2 member of the company with Immediate effect.

{231 2 member {or joint member) digg or bacomes bankrupt, his personal representatives or trusles in
bankruptoy will be entliiled 1o be registered as a member {or joint member as the case may be) upon notice

in writing to the company.

{3y Amember may withdraw from the company and thereby ceaseto be a member by giving al least seven
clear days’ notice in writing o the company. Any such nolice shall not be effective i given in the period
beginning with the date on which the company gives notice of its clalm to acquire the right io manage the

Premises and ending with the date which is either—
{atthe acquisition date in accordance with section 20 of the 2002 Acty or

{bithe date of withdrawal or deemed withdrawal of thal notice in accordance with seclions 88 or 87 of that

Act.
{4} 11, for any reason—

{a}a person who 18 not a member of the company becomes a gualifying tenant or landiord jointly with

persons who are mambers of the company, but fails {0 apply for membership within 28 days, or

{bYa mamber who is a qualifying tenant ar landiord jointly with such persons dies or becomes bankrupt and

his personal representatives or trustes in bankruptey do not apply for membership within 58 days, or

(cla member who is a qualifving tenant or landlord jointly with such persons resigns from membership

pursuant to article 27{3),

those parsons shall, unless they are otherwise entitied o be members of the company by reasaon of thelr
interest in some other flat or lease, also cease to be members of the company with immediate effect. All such
persons shall, however, be entitled 1o re-apply for membership in accordance with article 26.

PART 4DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

28.—{1) A person is able to exercise the right tw speak al 2 general meeting when thal personis in g
position o communicata to all those attending the meeting, during the mesaling, any information or opinions

which that person has an the business of the mesting.
{2} A person is able to exercise the right to vote at 2 general meeting when—
{aithat person is able to vale, during the meeting, on reselutions pul 1o the vote at the meeling, and

{bithat person’s vote can be taken into account in detarmining whether or not such resolutions are passed

al the same time gs the votes of all the other persons attending the meating.



{31 The direclors may make whatever arrangemeanis they consider appropriate o enable those aflending

a general meeting to exercise thelr rights o speaxk orvole at it

{4y In determining attendance at a general meeting, I is immaterial whether any two or more members

attlending it are in the same place as each other,

{5y Two or more persons who are not in the same place as each other attend a general mesting i thelr
circumstances are such that if they have (or were {0 have) rights to speak and vole al thal meeting, they are

{or wouid be) able to exercise them.

Quorum for general meetings

28— 1) No businass other than the appointrent of the chalrman of the meetling is to be transacted at a

genaral meeting if the persons attending it do not constitute a quorum as set out at 29 paragraph (2).

{2} The quorum for the meeting shall be 20 per cent of the members of the company entitied 1o vole upon
the business lo be ransacted, or two members of the campany so entitled (whichever is the greatsr) present

in parson or by proxy.

Chairing general meetings

{11 If the dirgctors have appointed a chairman, the chairman shall chair general meetings if present

and willing to do so.

{2 i the directors have nof appointed & chalrman, or if the chalrman is unwilling to chalr the mesting or is

not present within ten minutes of the time at which a meeting was due 1o start—
{aithe directors present, of

(b no directors are present), the meating,

must appoint & director or maember 1o chair the mesting, and the appointment of the chairman of the meeting

must be the first business of the meeling.
{3} The persen chairing a meeting in accordance with this arlicle is referred {0 as “the chairman of the
meating”.

Attendance and speaking by directors and non-members

31.—{1}) Directors may atlend and speak al general meatings, wheather or not thay are members.

{2} The chairman of the meeling may permit other persons who are not members of the company 1o aftend

and speak al & general mesting.

Adjournment

32 {11 I the persons altending a general mesling within half an how of the time at which the meeting
was due to starl do not constitute 2 quorum, or § during 8 mesting a guorum ceases 1o be present, the

chairman of the mesting must adjourn it.

{2} The chalrman of the meeting may adjourn a general meeting at which a quorum is present f—



{aithe meeting consents to an adiournment, or

(bt appears to the chalrman of the meeting that an adjournment is necessary o protect the salety of any
person attending the meeting or ensure that the business of the meeting is conducted In an orderly

ranner.
{3} The chalrman of the mesting must adjourn a general meeting if directed to do so by the mesting.
{4} When adjourning a general meeting, the chalrman of the mesling must—

(aleither specify the time and place to which It is adjourned or state that it s to continue at atime and place

o e fixed by the directors, and

{bYhave regard o any directions as to the time and place of any adipurnment which have been given by the

meaeting.

{5} if the continuation of an adijcumed meeting is o take place more than 14 days affer i was adjiourned,
the company must give af least 7 clear days’ notice of it (that is, excluding the day of the adjpurmed masting

and the day on which the notice is givenj-—
{ajo the same parsons o whom notice of the company’s general meetings s required fo be given, and
{(bicontaining the same information which such notice is required 1o contain.

(6} No business may be transacied af an adiourned general meeting which could not properly have been

transacted at the meeting if the adjourmment had not taken place.
VOTING AT GENERAL MEETINGS

Voting: general

3311 A reselution put fo the vote of 2 general meeting must be decided on a show of hands unless g

poli is duly demanded in accordance with the articles,

{2} i there are no landlords under lgases of the whale ar any part of the Premises who are members of
the company, then one vole shall be available 1o be cast in respect of each flat in the Premises. The vole

shall be cast by the member who is the qualifying tenant of the fial,

{31 Al any time at which there are any landlords under lsases of the whole or any part of the Premises

who are members of the company, the votes avallable to be cast shall be determined as follows——

{aithere shall first be allocated 1o each residential unit in the Premises the same number of voles as equals
the total number of membars of the company who are landlords undsr leases of the whole or any pat of
the Premises. Landiords under a lease who gre regarded as jointly being a member of the company shall

be counted as one member for this purposs;

{HE at any e the Framises includes any non-residential part, 8 otal number of voles shall be allocated
to that part as shall egqual the otal number of votes allccated 1o the residential unils mulliplied by 8 factor of

AR, where A is the tofal intemal floor area of the non-residential parts and B ig the tola! intemal area of all



the residential parts. Internal fioor area shall be determined In accordance with paragraph 1{4) of Scheduls
£ 1o the 2002 Act, Calculations of the internal floor area shall be measured In square metres, fractions of
floor area of less than half a sguare metre shall be lgnored and fractions of floor area inexcess of half a

square melre shail be counted as a whole square melre;

{cithe votes allocated (o each residential unit shall be entitled o be cast by the mamber who is the
guatfying tenant of that unit, or if therg is no gualifying tenant of the unil, by the member who is the
immediate landlord, The Iimmediate landiord will not he entitled to the vole of a residential unit held by a

gqualifying tenant who is not a member of the HTM company:

{dithe votes allocated o any non-residential part included in the Premises shall be entitisd o be cast by the
immaediate landiord of that part, or where there I8 no lease of a non-residentlal part, by the fresholdar.
Where there is mora than one such person, the total number of votes allocated o the non-residential part
shall be divided betweean them In proportion to the internal floor area of thelr respective parts. Any resuliing

aentitiement to & fraction of a vole shall be ignored;
(et a residential unit g not subject o any lease, no voles shall be entitied to be cast inrespect of il

(Hany personwho is a landlord under 2 lease or leases of the whole or any part of the Premises and who is

a member of the company but s not otherwise entifled (0 any voltes, shall be entitled o one vote,

{4} Inthe cass of any persons who are o be regarded as jointly being members of the company, any such
person may exarcise the voting rights to which such members are jointly entitled, but where mors than one
such person tenders a vole, whether In persan or by proxy, the voie of the senior shall be accepted 1o the
axclusion of the votes of the others, and seniority shall be determined by the order in which the names of
such persons appear in the register of members in respect of the Hlal or lease (as the case may be) in which

they are interested.

Errors and disputes

3d 1) No objection may be raised to the qualification of any person voling at a general meeting sxcept
at the meeting or adiournad meeling at which the vole obiected (0 is tendered, and svery vole not disaliowed

at the meeting i valid.

{2} Any such objection must be referred 1o the chalrman of the meeting whose decision is final.

Poll votes
38517 A poll on & resciution may be demanded—
{a¥in advance of the general meeting where { is 1o be put 1o the vote, o

(bal a general meeting, either before a show of hands on thatl resolution or immediately after the result of a

show of hands on that resclution is declared.
{21 A poll may be demanded by

{aithe chairman of the mesting;



{bithe direclors;
{Ciwo or more persons having the right to vote on the resolution; or

{ha person or persons reprasenting not less than one tenth of the fotal voling rights of ail the members

having the right to voie on the resolution.
(3 A demand for 2 poll may be withdrawn i
(aythe poll has not vet been taken, and
{bithe chairman of the mealing consents o the withdrawal,

(4} Polls must be taken immediately and in such mannegr as the chairman of the meeting directs.

Content of proxy notices

36.—(1) Prowies may only validly be appointad by a notice inwriting (& “proxy notice”) which-—

(astates the name and address of the member appointing the proxy,;
(biideniifies the person appointed o be that member's proxy and the general meeting in relation to which

that person is appointed;

{ciis signad by or on behalf of the member appointing the proxy, or is authenticated in such manner as the

diractors may determing; and
(this deliverad o the company in accordance with the arficles and any instructions confained in the notice
af the general meeting to which they relate.

{2} The company may require proxy notices (o be delivered in a particular form, and may specily different

forms for diferent purposes.

{3} Proxy notices may specify how the proxy appointed under them is to vote {or that the proxy s o absiain

from voting) on one or more resolutions.
(4} Unless & proxy notice Indicates otherwise, it must be treated ag—

{alallowing the person appoinied under it as a proxy discralion as to how o vole on any ancillary or

procedural resolutions put 1o the meeating, and
{bappointing that person as a proxy inrelation fo any adiournment of the general mesling o which it
reiates as well as the meeling itsell.
Delivery of proxy notices
I (1) A person who s entitled to attend, speak or vote (either on a show ot hands orona polly at a

general mesting remaing so entitled in respect of that meeting or any adiournment of i, even though a valid

proxy nolice has been deliverad 1o the company by or on behalf of thal person.

(2% An appointmesnt under a proxy notice may be revoked by delivering to the company a notice in writing

given by or on behalf of the person by whom or on whose behall the proxy notice was given.



{31 A notice revoking a proxy appointment only takes effect i it Is delivered before the siart of the mesting

or adjourned meeting to which it relates.
{4} If & proxy notice is not executed by the person appointing the proxy, T must be accompanied by wrillen
evidence of the authority of the person who executed ito executs it on the appointor's behalf,

Amendments to resolutions

FB~(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary

resclution f—

(amngtice of the proposed amendment is given to the company in wiiting by a person entitled 1o vote at the
general meeting at which it is 1o be proposad not less than 48 hours before the meeting is {o {ake place (or

such later ime as the chairman of the mesting may determing), and

{bithe proposed amendmeant doas not, in the reasonable apinion of the chalrman of the meeting, materially

altar the scope of the resolution.
(2} A special resolution to be proposed af a2 general meeting may be amended by ordinary resolution, if—

{aythe chairman of the meeting proposes the amendment at the general meeting at which the resolution is

o be proposed, and

{b¥the amendment doas not go beyvond what s necessary to correct a grammatical or other non-

substantive error in the resolution.

{3V i the chalrman of the meeting, acting in goad falth, wrongly decides that an amendment 1o 8 resolution

is out of order, tha chairmanr’s error does not invalidate the vote on that resolution.
PART 5 ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used
391 Sublect o the articles, anything sent or supplied by or to the company under the articles may be
sent or supplied in any way in which the Companies Acts provides for documents or information which are

authorised or required by any provision of those Acts to be sent or supplied by or to the company.

{2y Subject to the articles, any notice or document 1o be sent or supplied to a director in connection with
the aking of decisions by directors may also be sent of supplied by the means by which that director has

asked to be sent or supplied with such notices or documents for the time being.

{3y A director may agres with the company thal notices or documents sant to that diregtor in a particular
way are 1o be deemed 1o have been recelved within a specified tme of thelr being sent, and for the specified

fime 10 be less than 48 hours.

Company seals
401y Any comrmon seal may only be used by the authority of the directors,

{2} The directors may decide by what means and inwhat form any commaon seal is o e used.



{3 Unless otherwise decided by the direclors, if the company has a common seal and it is affixed o a
document, the document must also be signed by af least one authorised person in the presence of a wilhess

who atfests the signature.

{43 For the purposes of this article, an authorised person is—
{ajany director of the company;
{the company secretary (if anyl; or

(Clany person authorised by the directors for the purpose of signing dosuments o which the common seal
is applied,

Inspection and copying of accounts and other records

&% (1} In addition to, and without derogation from, any right conferred by statule, any mamber shall have
the right, on reascnable notice, at such time and place as shall be convenient o the company, o inspect,
and 1o be provided with a copy of, any book, minute, document or accounting record of the comgpany, upon
payment of any reasonable charge for copying. Such rights shall be subjsct {o any resolution of the company

in general meeting.

{2}y In the case of any book, minute, document or accounting record which the direciors reasonably
consider containg confidential material, the disclosure of which would be contrary 1o the inferests of the
company, (o the exclusion or excision of such confidential material (the fact of such exclusion or excision

being disclosed to the membe), and 1o any other reasonable condilions that the direciors may impose.

Provision for employees on cessation of business

42. The directors may decide to make provision for the benefit of persons employed or formerly employed
by the company or any of s subsidiaries (other than a director or former director or shadow director in
connection with the cessation or ransfer o any person of the whole or part of the underfaking of the company
or that subsidiary.

PART GDIRECTORS' INDEMNITY AND INSURANCE
Indemnity

43.{1) Sublect o paragraph (2}, a relevant director of the company or an assacialed company may he

indemnified out of the company’s assels againgt—

(adany Hability incurred by that director in connaction with any negligence, defaull, breach of duly or breach

of trust in relation to the company or an associated company,

{htany Hability incurred by that director in connection with the aclivities of the company or an associated
company in its capacity as a trustee of an cccupational pension scheme (a8 defined in section 235(8) of the
Companies Act 20083,

{ciany other liability incurred by that director as an officer of the company or an assaciated company.



{2} This article does not authorise any indemnily which would be prohibiled or rendered vold by any

provision of the Companies Acts or by any other provision of law.
{3} In this article—

{sicompanies are assoclated 1 one s a subsidiary of the other or both are subsidiaries of the same body

carparate, and

{bia “relevant director” means any director or former director of the company or an associated company.

Insurance

44 (1) The directors may decide [o purchase and maintain insurance, at the expense of the company,

for the benalit of any relevant director in respect of any relevant loss.
{2} In this article—
{aya "relevant director” means any director or former director of the company or an associated company,

(bya "relevant loss® means any loss or lability which has been or may be incurred by a refevant director in
connaection with that director's dulies or powers in relation to the company, any assoclated company or any

pension fund or employess’ share schame of the company or associated company, and

{Cloompanias are associated if one is a subsidiary of the ather or both are subsidiaries of the same body

corporate,
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