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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 12876512

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

13 PARK HALL ROAD RTM LTD

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 13th September 2020
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Com pan IeS House REGISTRAR OF COMPANIES

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Companies House IN“].(et)

Application to register a company

Received for filing in Electronic Format on the: 11/09/2020 X9DD4RIV
Company Name in 13 PARK HALL ROAD RTM LTD

Sull:

Company Type: Private company limited by guarantee

Situation of England and Wales

Registered Office:

Proposed Registered FLAT 13A PARK HALL ROAD

Office Address: LONDON

ENGLAND SE21 8EH

Sic Codes: 98000

Electronically filed document for Company Number: 12876512



Proposed Officers

Company Director 1

Type: Person
Full Forename(s): MS JULIA ANNE
Surname: QUICK
Service Address: FLAT 13A PARK HALL ROAD
LONDON
ENGLAND SE21 8EH
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: *¥{12/1950 Nationality: ~ BRITISH

Occupation: ~ACUPUNCTURIST

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

Electronically filed document for Company Number: 12876512



Company Director 2

Type: Person
Full Forename(s): MR MATTHEW
Surname: CRIDDLE
Service Address: FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM SE21 8EH
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: **¥[12/1969 Nationality:  BRITISH

Occupation: = TEACHER

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

Company Director 3

Type: Person

Full Forename(s): MS CHRISTINE

Surname: SMITH

Service Address: FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM SE21 SEH

Country/State Usually UNITED KINGDOM

Resident:

Date of Birth: *¥/08/1951 Nationality:  IRISH

Occupation:  RETIRED

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

Electronically filed document for Company Number: 12876512



Company Director 4

Type: Person
Full Forename(s): MR NEIL ALEXANDER
Surname: BISHOP
Service Address: FLAT 13A PARK HALL ROAD
LONDON
ENGLAND SE21 8EH
Country/State Usually HONG KONG
Resident:
Date of Birth: **/04/1981 Nationality:  BRITISH

Occupation:  INSTRUCTIONAL
DESIGNER

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

Electronically filed document for Company Number: 12876512



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: 12876512



Individual Person with Significant Control details

Names: MS JULIA ANNE QUICK

Country/State Usually UNITED KINGDOM

Resident:
Date of Birth: *¥{12/1950 Nationality: ~ BRITISH
Service Address: FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM
SE21 SEH

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: 12876512



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 12876512



Individual Person with Significant Control details

Names: MR MATTHEW CRIDDLE

Country/State Usually UNITED KINGDOM

Resident:
Date of Birth: *¥{12/1969 Nationality: ~ BRITISH
Service Address: FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM
SE21 SEH

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: 12876512



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 12876512



Individual Person with Significant Control details

Names: MS CHRISTINE SMITH

Country/State Usually UNITED KINGDOM

Resident:
Date of Birth: **/08/1951 Nationality: IRISH
Service Address: FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM
SE21 SEH

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: 12876512



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 12876512



Individual Person with Significant Control details

Names: MR NEIL ALEXANDER BISHOP

Country/State Usually HONG KONG

Resident:
Date of Birth: *¥/04/1981 Nationality: ~ BRITISH
Service Address: FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM
SE21 SEH

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: 12876512



Nature of control The person holds, directly or indirectly, more than 25% but not
more than 50% of the voting rights in the company.

Electronically filed document for Company Number: 12876512



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: JULIA ANNE QUICK

Address FLAT 13A PARK HALL ROAD
LONDON
ENGLAND
SE21 8EH

Amount Guaranteed 1

Name: MATTHEW CRIDDLE

Address FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM
SE21 SEH

Amount Guaranteed 1

Name: CHRISTINE SMITH

Address FLAT 13A PARK HALL ROAD
LONDON
ENGLAND
SE21 SEH

Amount Guaranteed 1

Name: NEIL ALEXANDER BISHOP
Address FLAT 13A PARK HALL ROAD
LONDON
UNITED KINGDOM
SE21 8EH

Amount Guaranteed 1

Electronically filed document for Company Number: 12876512



Statement of Compliance

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

memorandum delivered by an agent for the subscriber(s): YES

Agent's Name: COMPANIES MADE SIMPLE A DIVISION OF MADE SIMPLE
GROUPLTD

Agent's Address: 20-22 WENLOCK ROAD
LONDON
ENGLAND
N17GU

Authorisation

Authoriser Designation: agent Authenticated YES

Agent's Name: COMPANIES MADE SIMPLE A DIVISION OF MADE SIMPLE
GROUPLTD

Agent's Address: 20-22 WENLOCK ROAD
LONDON
ENGLAND
N17GU

End of Electronically filed document for Company Number: 12876512



THE COMPANIES ACT 2006
NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION OF

13 PARK HALL 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.

NANME OF SUBSCRIBER AUTHENTICATION BY EACH SUBSCRIBER

Julia AneQuick

Matthew Tumer Criddie

Christine Smith

Neil Alexander Bishop

pated | |t Sectemoer 2020




ARTICLES OF ASSCCIATION OF A RTM COMPANY

THE COMPANIES ACT 2008

ARTICLES OF ASSOCIATION OF *43 PARK HALL ROAD RTM COMPANY LIMITED'

A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

PART 1 -INTERPRETATICN, NAMES AND OBJECTS OF RTM COMPANY AKD LIMITAYION OF LIABILITY

Defined lams

t.-{1) inhe aicles, unless ihe context requires oherwise—

articies” means the company's articles of association;

than England and Wales or Norihern Irefand which have an effect simflar to thal of

“pankruplcy” includes individual insolvarcy proceedings in a jurisdiciien other
bankrupley,

schairman’ has the meening given in anicle 17;

*chairman of the meeling” has the meaning given in arlicle 30;

“Companies Acts” means the Companies Acts as defined in saction 2 of the Companies Act 2008(1}, in so0 far asthey apply to lhe company;

sgractor means a director of 1he company. and incliudas any person cccupying the position of direclor, By whataver name caied;

=ggeument” includes, unless ptherwise specified, any document sent of supplied in electronic foray,

gractronic form® has the meaning given in section 5166 of the Companies Act 2006 ("lhe 2008 Act’),

simmadiate landlord® in relalionto a unil in the Premises, means ihe person who—

{a}it 3he unit is subject to & lease, is ihe fandlord under the lease; of

(bl the unit i subject to ta of more leases, is the landlord under whichever of the leases is inferior 1o the others;

“member has the meaning given in section 112 of lhe 2006 Act;

prdinary resolution” has the meaning given in section 282 of the 2006 Act;

*paricipate” in ratation to a directors” meeting, has the meaning given in article 15

qhe Premises” means 13 Park Hall Road, London SE21 8EH

*proxy ofice” has lhe meaning given in article 36;

residential unit” means a flat of 2ny other separate sef of premises which is consiructed or adapted for use for e puUPOSEs of & dwelling

‘&M company” {Right to Manage Company} has the meaning given in section 73 of the Commonhold and Leasshold Reform Act 2002

*spacial reschition” has the meaning given in section 283 of the 2006 Al

*subsiciany” has the meaning given in section 1159 of the 2008 Act;

writing® means the representation of reproduction of words, symbois or other infarmation in & visile form by any method of combination of methods, whether sent oF

supplied in eectroaic form of otherwise; and
2002 Act® means the Commonhoid and Leasehold Reformn Act 2002,

2 Unless the context otharwise requires, othes words ar gxpressions containgd in these articles bear tha same meaning as i the Companies Act 2008 as in

forca on ihe date when the RTM Companies (Model Articles) {England) Reguiations 2003 are made.

NAME AND OBJECTS OF RTM COMPANY -2. The nare of the company is 13 Park Halt Road RTM Company Limited

& company will be situated gt 13A Park Hall Road, London SE21 BEH

3. The registered office of th

4. The objects for which the company is esiablished are {0 acquire and exarcise in accordance with the 2002 Act the right lo manage e Premises.

5. These objects shall not be resiriciively constued but the widsst interpratation shall be given 1o them. In furlherance of the objects, but not otherwise, the
done by 8 RTM company by and uader the 2002 Act, and in

company shaft have power te do all such things as may e acthorised or required to be

parlicutar (but wilhoul derogation from the generality of the foregoing)—

pursue of wilhdraw a claim to acquire the right to manage the Premises;.

{a) to prepare, make,

(b) {o expreise management functions under leases of the whole of any part of the Premises in accordance with sections 96 and 97 of he 2002
Act;.

{c} to exercise functions i relation 1@ the grant of approvals under long leases of the whole of any part of ihe Premises in accordance wilth

sactions 96 and 99 of the 2002 Act,.
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to the landlerd, and procure of enforce the

in accordance with sections 100 and 101 of the 2002 Act, to monitor, keep under revew, report
cled with or affecting (he Premises

performance by any peson of thae terms of any covenant, underiaking. duty or obligalien i apy way CONNE
or any of its ocoupants;.

to negotiate for and make applications for the variation of leases pursuant 1o Part 4 of the Landiord and Tenant Act 1987 (“the 1987 Act').

16 do such clher things and to perform such other funclions in refation fo the Premises of &Y teases of the whole or any parl of the Premisas
as may be agreed from time to time with the landiord or landiords o any olher parties o \he ieases, as the casemay be;.

1o provide and maintain services and amenities of evary description in relation to the Premises:.
1o maintain, redecorale, repair, renew, repaint and clean the Premises; and to cultivete, mainlain, landscape and plant any gardens, grounds of
lanet comprised in the Pramises;.

1o enter into contracts with builders, cleaners, conlracters, decoralors, gardeners, tenants, o any other person,.
to cansul and retain any professional advisers;.
1o employ any siaff and managing of other agents..

fo pay. remunerate of raward in any way any person supplying goods or services {0 the company,.

to make any appropriate or consequential agreements of arrangements for tha right to manage the Premises lo ceaselo be exercisable by the

company;.

to issue and feceive any notice, counter-notice, consent of other communication and 1o enter inlo any correspondence conceining of in any
way affeciing the Premises, he management of the Premises, the cocupants of the Premises, the company, any of its aclivilies, or any of its
mambers;,

{o commence, defend, participate in of pursue any application to, of olher proceeding before, any cour or tribunal of any descripfion;.

10 insure the Premisaes or any other property of the company of in which # has an inferesl up to and including the full cost of rebuilding and
reinslating the Premises, including VAT, architects’, engineers’, solicitors', surveyors’, and al other professionat persans’ fees, the fees
payable on any appiicalions for planning permission or other permits or consents that may ba required in relation 1o rebuilding of reinstaling the
Premises, the cost of preparation of the site including debris removal, damedition, shoring-up, sile clearance and any works thal may be
required &y slatute, and Incidental expanses, subjedt to such excesses, exclusions o imitafions as are usua! in the London insurance market
To inswre ihe company and its direclors, officers or auditors against public fisbilty and any other risks which it may consider pradent or

desirable to insure against,

gminstration charges, service chargas, of other charges in relalion 1o the

to collect in or receive monies from any person on account of a
Premises and, where raquired by law to do s0, to deal wilth, hold o invest he [mories in accordance with the provisions of the 4987 Act and

any orders or regulations made under that Act from time to ime;.
lo astablish, underlake and execule any {ru:sts which may lawiully be, or which are required by law 1o be, established, exacuted or undertaken
by the company;.

1o establish and maintain capital reserves, managemen funds and any form of sinking fund in order to pay, of coniribute lowards, all cosls,
fops, and other expenses incurred in the impiemantation of the company’s objecls;.

lo invest any money of the company in the United Kingdom by deposiling it at interest with any financiat instituticn wilh which & trust fund of
servica charge contributions might be held in accordance with the 1967 Act; or to invest it in such other mannef {inciuding lhe purchase of
securilies and other investmenis} as the company in general meeling may authorise from lime fo ime; and to hold, selt or otherwise dispose of

any such invesiments;.

subject to any condilions o limitations imposed by the company in ganeral meeting fiom time to time, and subject to the provision of adequate
security and the payment of inlerest, to advance and lend money of give credit 1o axy parson; 16 enter into guaraniees, conlracts of indemnity
and surety; o receive money on deposit of loan; and lo secure or guarantea the payment of any sum of money or the perdormance of any

obligation by any person,.

subject to any limitalions of condifions imposed by the company in general meeing from time lo tima, o bomow and raise money in any
mannar and 1o secure the repayment of any money borrowed, raised or owing by mortgage, charge, standard securily, tien or other securily
upon the whole or part of the company’s properly or assels (whether present or fulurej;. .

to operale bank accounts and to draw, make, accept, andorse, discount, negeliate, execute and issue cheques, bills of exchangs, debenlures,
promissory notes, and oiher negotiable or transferable instruments;.

{o pay &l or any expenses incurred in connection with the promotion, formation and incorporation of the company, of to contract with any
persor: to pay such expenses;.

to monitor and detarming for the purpose of voling, of for any other purfose, the physical dimansions of tha Premises and any part of parts of
the Premises and to fake or oblainany appropriate measurements;,

10 enter inlo any agreemants of arcangements wilh any Minister of the Crown, authorily {caniral, reunicipal, iocal, of olherwise} that may seam
conducive 1o the atiainment of the company’s objecls, and to abtain from any such Minister of the Crown or gutharily any charters, decrees,
rights, privileges of concassions which the corpany may think desirable, and %o carry out, exercise, and camply wilh any such charters,

decrees, rights, privieges and CONCeSSIoNs;.

(2s) 16 do af things specified for the time being in the arlicles of associalion of the company,.
ng of all or any of the things ot matiers mentioned above in any part of ihe world and sither

{oh) to do eF procure of arrangs for the doi
thenvise, and by or through agenls, beokers, sub-contractors or otherwise and either alone

as principals, agents, contraclofs of of
of in canjundlion with olhers; and.



() 1o do all such other lawiul things as may be incidentat of conduciva to the pursull or altainmant of the company's ubjacts..

5. The incoma of tha company, from wherever derived, shafl be appiied solely in promoting the company's objects, and, save oen & winding up of the company,

no distribution shalt be made to its members in cash or ctherwise.

LIMITATION OF EIABILITY - Liabilily of members

7. The ligbility of each member is limited to £1, being tha amount thal each member underiakes lo coniribute fo lhe assels of le company in the event of its

baing wound up while he is a member or wilhin ona year after he ceases to be a member, for—
(a} payment of ihe company's tabls and liabiities sontracied befors he ceasestobe a membaer,.
{b) payment of the costs, charges and expenses of winding up; and.
{c} adjustment of the rights of the conlrituteries among themseives..
PART 2 DIRECTORS - BIRECTORY POWERS AND RESPONSIBILITIES - Riractors’ general authorily

8. Subject te the articles, the directors are responsible for the managemsnt of the company's business, for which purpose they may exercise &l the powers of

the company.
Membars' reserve powar
Q. )] The membeis may, by special resolution, direct the directors to take, or refrain frorn {aking, spacified action.

(2) No such spacial resclulien invalidates anything which the direclors have done bafore the passing of the resotution.

Direciors may delegate

10.-—{1) Subject to the adicles, {he directors may delegate any of the powers which are conferred or them under the anicles—

(a) to such person of committee;.
{B) by such means {including by power of attomey)..
{c) ta such an exient;.
{h in relalion to such malters; and.
{e} on such terms and conditions;.
s ey think fit.
() | the directors se specify, any such gelegation may authorise furiher delegation of the direclors’ pewers by any person 1o whom they are dalegated.
{3} The directors may revoke any delegation in whole or part, of aller its terms ar<d conditions.
Commitlees
11— Committees 10 which the diraclors detegate any of their powers rmust follow procedees which are based, so far as they are applicable, on

those provisions of the articlas which govern the faking of decisions by directors.

DECISION-MAKING BY DIRECTORS - Directors to take decisions collactively

12.—{1} The general ruie about dacision-naking by directors is that any decision of the diretlors must be either a8 majorily decision at & mesting of 4
dacision laken in accardance with articl® 13.

{2)Ef—
(a) ihe company only has one directar, and.
(b} no provigion of the adicles requires it to have more than one director,.

the general e does not apply, and the director may (ake decisions without regard to any of lhe pravisions of the articies refating to directors’ decision-

making.

Unanimous decisions

13- {1) A decision of the direclors is taken in accordance with {his article when all efigible directors indicate to pach clher By any means that thay share a
common view on a matter.

(2) Such a decision may take the form of a resolulion in wriling, cepies of which have been signed by esch efigible director or o which each eligible director
has otherwise indicated agreement in wiiling.

(3) References in this arlicle to eligible directors are 1o directors who would have bean entitied to vole on the matter had it been proposed as a regolution at &

diractors’ meeting.

14) A decision may nol be taken in accordance with this article if \he eligible directors would not have formed a quorurn &t such 2 meeling.

Cailing a directors’ meeting



44.— (1) Any direcior may call directors’ meeling by giving notice of the meeting to the direclors of by aulhorising the company secretary (if any) to give such notice.

(2) Notice of any directors’ mesting must indicate—

{a) its proposed date and lime;.

{b) where it is 1o take place; and.

(e} if it is anticipated that directors parlicipating in the meeting will not be in the same placs, how it is proposed thal they should communicale with

each other during the meeling..

{3) Natice of a diectors’ meeting mus! be given to each direcler, but need not be in writing.

{4} Notice of & direclors” meeting need not be given ta directors who waive their ersitlement to nolice of that meeting, by giving rotice o that effect to the
after the meeting has been held, that doas not affect Ihe validiy of

company not more than 7 days after the dats on which the meeting Is hetd. Where such nolice is given
the meeting, or of any business conducted at it.

Parlicipation i diractors’ mestings

15— {1} Subject to the articles, direclors participate in & directors’ meeling, of parl of a directors’ mesling, when—
{a) the meating has beer called and takes place i accordance with the arliclés, and.
{b} they can each communicate to the others any information or opinions they have on any particular item of Ihe business of the meeting..
{2) in determining whether directors ate participating in a directors' mesting, i is irrelevant where any director is or how they communicate with each other.

{3) I all the directors parlicipating in & meeling are not in the same placs, they may decide that the meetling is to ba treated as taking place wherever any of

them is.

Quorum for directors’ meatings
16.— {1} At a diraclors’ meeting, unless a quorum is participating, no propesal is 1o be voted on, except a proposal to call ancther meeting.

(2} The querum for directors’ meetings may be fixed from lime 1o time by a decision of the direclors, bul it must never be lass than two, and unless

otherwise fixed it is two.

(3) If the total number of direciars for the time baing is fess than the quorum required, the direclors must not take any decision ofher than a
decision——
{a) to appoint further direclors, or.
{b} f0 call 2 general meeting 5o as lo enable the members 0 appeint furlher direclors..

Chairing of direciors’ meslings

47— (1) The diractors may appoint a director to chair their meelings.
2) The person so appointed for the lime baing is iknown as the chairman.
{3 The direclors may lerminate the chairman’s appoiniment at any fime.
{4} |f the chairman is not participating In & directors’ mealing within ten minutes of the time at which it was to star, the participating directors must

gopoint one of themsalves lo chait it.

Casting vote

18— {1 if the numbers of voles for and againsl a proposal are equai, the chairman or other diector chairing the meeting has a casting vole.

(2) But this does not apply if, in accordance with the articles, the chairman or olher direclor is not lo be counted as parlicipating irs the decision-making process

for quoram of voling purposes.

Canflicts of interest

ecfors is concarnad with an actual or progosed trensaction or arrangement with ihe company inwhich a direcler is interesled, that

18-—{1) If a proposed decision of the dir:
ng in the decision-making procass for quorum or voling purposes.

director is nol o be counted as participali

(2) Bust if paragraph (3) applies, a director who is interested in an actual or proposed lransaction or arrangement with the company Is to be counted as participating in the

decision-making pracess for quorum and voling purposes.

(3) This paragraph applies when—

(ajthe company by ardinary resolution disapplias ihe provision of the arlicles which would olihenwise prevent a director from being counted as parlicipating in the degision-

making procass,.
(bithe: director’s interesl cannol reasonably be regarded as Fkely to give rise to a conflict of interast; or.

(cithe dieclor's conflict of interest erises from a permitted cause..

{4) For lhe purposes of this article, the following are parmitled causes—



(ala guarantes given, of io be given, by or 1o a director in respsct of an oiigation incurred by or on behatf of the company OF any of its subsidiaries;.

(b)subscription, or 81 agresment to subscribe, for securities of tha company of any of #s subsidiarias, or to undanwrite, sub-undenwite, or guarantes subscription for any
such securities; and.

{clrrangements pursuant to which benefits are made available to employees and diractars of former employess and drrectors of lhe company or any of its subsidiaries
which do not provide speciat benafits for directors os former directors..

(5) For the purposes of ihis arlicle, references to proposed decisions and decision-making processes include any drectors’ mesling or par of @ directors' meeting.

director to paricipale in the meeting {or part of

{6) Subject to paragraph {7}, if a question arises at a meeling of direclors or of a comnittes of diractors as to the right of &
aisman whose ruling in refation to any direclor

ihe meeling) for voling of QUOUM PUPESes, the guestion may, bafore the conclusion of the meeting, be referred 0 the ch
other than the chairman is to be final and conclusive.

{7} I any question asto the right to participale in the meating (or part of the mesting) should arise in respect of the chakman, the question is 1o be degided by a decision
part of the mesting) for voling or guorum

of the dirsctors at tha mesting, for which purpose the chaiman is nol o e counted as paricipating in the mesting {or that
pupo Ses.
Records of decisions to ba kept

20, The direciors must ensura that the company keeps a record, in writing, for al least 10 years from the dete of the dacision recorded, of every unanimous of majofily

decision iaken by the direclors.

Dirsctors discretion fo make further rules

21. Subject to the aticles, the direclors may make any rule which they think fit aboul how they {ake decisions, and about how such rles are o be recorded or

communicated o directors.

APPOINTMENT OF DIRECTORS - Mathods of appointing directors

22 -—{1) Any person who s willing to act as a dicector, and is parmitted by law to Go 50, may be
appointed 1o be a direclor—

(alby ordinary resolution, or.

{bjby adecision of lhe diractors..

(2) iry any case where, 2s 2 result of death, the company has no members and no direclors, the parsenal representatives of the last member to have died have lhe right,
by nolice in wiling, to appoint a persen te be a directer.

(3) For the purposes of paragraph (2), where 2 of more members die in circumslances rendering it uncertain who was 1ha last fo s, a younger member is deemed fo
have survived an older member.

Termination of director's appoinimant

23, Apersonceaseslobe a director as 500N as—

{a)ihat person ceases 1o e a direclor by virlue of any provision of the Companies Acts 2008 or is prohibited from being a diregtor by lavs.

{6)a bankrupley order is made againsi that pesson;.

{e)a composition & made with that person’s creditors generally in salisfaction of hal person's deblisi.

{dia registered medical praciitioner who 8 treating thal psrson gives @ wilten opinian to the company staling that {hat person has beccme physically of mentally

incapable of acting as a director and may remain so for more than hree monthe;,

{e}by reason of that person's mental health, a court makes an order which wholly o parily prevents that pesson from personally axercising any pewers or rights which that

person would othienvise have..

{finotification is received by the company from the direcior that the director Is resigning {rom office, and such resignation has \aken effect in accordance with its ferms..

Direrctors’ remuneration

company in general mealing, the direciors shall not be enlilled te any remuneration. Any resolution giving such consent shalt spacify

24. Except with ihe consent of the
solution provides othervise, the remuneration shall be deemsd to accrus from day fo day.

the amount of remuneration fo be paid to he directors, and uniess the re

Direclors’ expenses

25, The company nay pay any reasonable expenses which the dirsctors properly incus in connection with their altendance al—
(a)rnaslings of direclors of commitiees of diraclors,.

(bygensral meelings, or.

{cyseparate mestings of the holders of debentures of fhe company..

or otherwise in connection with e exercise of their powers and tha discharge of their responsibifties in relationto the company.

PART 3 - BECOMING AND CEASING O BE A MEMBER



Bacoming @ member

company an applicalion for mambership executed

26.~{1) Every person who is entitled to be, and who wishes to becems, 8 member of the company shall deliver lo the
is usual or which the directors may approve}

by him in the following form (oF iy & form as near 1o the following form as circumstances allow or in any other form which

To the Board of Priory Mansions RTM Company Limited of Priory Mansions, 9G Drayion Gardens, Lendors SWI0 9RG [, [namejof {addresslam a qualifying tenant of
f Associalion of the company and to any rules made under

jaddress of flat] and wish to become a member of [name of company] subject lo the provisions of fhe Agticles O
those Articles. 1 agree 10 pay the company an amount of up 10 £1 if the company is wound up whita 1 am a mamber or for up {e 12 months afler 1 have ceased 1o become

a membey. Signed Daled

[2) No person shall be admilted lo membership of ihe company tinless thal persen, whether alone of jointly with olbers, —

{a)a quatiying tenant of a flat contained in the Premises as specified in seclion 75 of the 2002 Act; of.
{bjfrom the date upon which the company acquires the right to manage \he Premises pursuant to the 2002 Act, a landiord under a lease of the whale or any part of tha
Premises..

(3} Membership of the company shall net be transferable.

(4) A person wha, togelher wilh another of others, is fo be regarded as joirty peing the qualilying tenant of a fial, of as jointly constiluling the landlord under & lease of the
whele or any pait of the Premises, shall, once admitled, be regarded as jointly being a member of the company intespect of that fiat or lease (as the case may pe)

{5} Applications for rmamibership by persans who are fobe regarded as jointly being the qualifying lenant of a flat, of whe jointly constilute the landiord under a lease of the
whole or any part of ihe premises, shall state the names and addresses of all others who are jointly interested with hem, and the order in which thay wish to appear on

the register of members in respect of such fiat or lease {as the case may be.)

{6) The directors shall, upon being salisfied as to a person's application and sntitisment o membership, register such person as a member of tha company.

Ceasing lo e a member
27.—{%) A member who al any time tails to salisfy the requirements for membarship set out in article 26 ghall cease to be & membar of tha company with immediate
effect.

(21 ¥ & mamber (or joint member) dies of becomes bankrupt, his personal representatives or fustee in bankeupicy will be enlitled 1o be registered as a member (of joint

member &5 the case may be} Lpon notice inwriling to the company.

notice in writing to 1he company. Any such rolice

(3} A member may withgraw from the company and thereby cease to be a member by giving at ieast seven clear days’
gire e right lo manage the Premises and anding

shall not be effective if given in The period beginning with the date on which the company gwes nolice of its claim lo a5

with the date which is gither—-
{ajthe acquisition dale in accordance wilh section 90 of tha 2002 Act; or.

{bithe dale of wilhdrawa! of deemed withdrawal of that notice in actordance \ilh sections 85 or 87 of that Acl..

(4) iF, for any reason-—

{ala person who is nol a member of the company becomes a qualilying lenant or landiord jointly wilh persens who are members of the company, but fails to apply for
membership within 28 days, or.

{b)a member who is a qualifying tenant or landlord jointly with such persons dies or becomes bankrupt and his personal rapresentatives or lrustee in banksuptcy do not
appiy for membership within 58 days, of.

(c}a member who is a qualifying tenant or tandiord jolntly with such persans resigns from membership pursuant o artice 27(3)..

ay are atherwise entitied jo be members of the company by reason of their interest in some olhar flat or lease, also cease to be members of

those persons shell, uniess thy
Iy for mambership in accordance with arlicle 26.

the company with immediate effact. All such persons shall, however, be enlitied to re-appl

PART 4 DECISION-MAKING BY MEMBERS -ORGANISATION OF GENERAL MEETINGS

Mlendance and speaking at general meslings

general mesting when that persen is in a position o communicate to a# those allending the mesting, during

28.—{1} A persen s able fo exercise the right lo speak at a
{he buginess of the meealing.

{he meeling, any information of opinions which that person has on

(2} Apersonis abie t6 exercise the right 1o vote at a general meeting when—

{ajthat person is sbie to vote, during the meeting, on resolutions put to the vole at the meetling, and.

[b)that person’s vote can e taken into account in determining whelher or not such resolutions are passed at ihe same time as lhe voles of all 1ha other persons attending

the: meeting..

(3) The directors may make whatever arrangaments they consider appropriate to enabie those altending & general meeling to exercise their rights to speak of vole at it.

{4} In detemining atlendance at a general megting, it is immaterial whelher any fwe or mere membars attending #t are in the same place as each olber.

(5) Two or mgre persons who are not in the same place as aach other altend a genaral meeting if their circumstances are such that if hey have (or were 10 have) rights to

speak and vote at that meeting, they are {or would be) able to exercise them.

Quorum for general meelings



40.—{1} No business elher than 1he eppoiniment of the chaifman of the mesling is o be transacled al 8 generai meeting if fhe parsons atiending it do not constilite @

quorim &s sel cul at 29 paragraph (2).

{2) The quoru: for the mesting shail be 20 per cent of the members of the company entitlad to vote upon the business to be ransacled, of iwo members of the company

so entitied (whichaver is the greater) present in persen of by proxy.

Chaiting generel mestings

30.—{1} If the directors have appainted a chairman, the chairman shall chair general mestings if prasent and willing fo do 50,

{2) ¥ the directors have nol appointed a chairman, of if the chairman is unwiliing to chair the meating of is not present within len minutes of the time at which a meeling

was dué to star—
(ajthe direclors prasent, of.

{bj{if no ditectors are present), the mesting,.

must appeint a diraclor ar member 1o chair the mesling, and the appointmert of the chairman of the meeling must be iha first business of the meeting.

{3) The person chaking a meefing in accordanca with this article is referred to as “the chairman of the meeling”.

Altersdlance and speaking by directors and non-members

31.—{1) Directors may alttend ard speak at general meelings, whather of not they are members,

{2} The chairman of the meeting may permit other persons whe ars not mambers of the company 10 attend and speak ata general meealing.

Adjournment

32 —{1} f the peraons attending & general meeting wilhin half an hour of the lime at which 1he mesting was due lo star do rel constilute a guorum, of IF during a meating

a quorum ceases fo be present, Ihe chairman of the mealing must adjourn .
(2 The chairman of the meeting may adiourn a general mesling at which a quorum is present if-—

{ajihe meatling consents o an adjoumnment, of.

{bjt appears lo the chaiman of ihe meeting that an adjourament is necessary 10 protec the safaly of any persen aitending the maeling or ensuse that the business of the

meeling is conducted in an orderly manner..
{3} the chairman of the meeting musl adjoumn a general meeting if directed to do so by the meeting.

(4) When adjourning a general meeting, tha chairman of the mesling musb—

{ajeither specify the time and place to whichiLis adjourned of slate that it is to conlinue at a ima and place to be fixed by the direclors, and.

(bihave regard lo any directions as to lhe lime and piace of any adjournment which have been given by the meeting..

{5 I tha conlinuation of an adjourned maeting is to take place more than 14 days after il was adjourned, the company must give at least T claar days' notice of it {that is,

excluding the day of the adjioumed mesting and the day on which the nolice is given)—-
(a)lo the same persons lo whiom notice of the company's general meelings is required to be given, and.

[bicontaining Ihe same information which such natice is required fo conlain..
{6) No business may be ransacted at an adjourned genoral meating which could not properly have been transacted at the mesting if the adjousnmenti had not taken
place.

VYOTING AT GENERAL MEETINGS - Voting: general

33,1} A resolution pul io the vote of a general mesting must be decided on a show of hands unless a poll is culy gemanded in accordance with the articles.

{2) If there are no landiords under leasas of the whoie of any part of the Premises who afe rmembers of the company, then ona vote shall be availeble o 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 flal.

whole or any part of the Premises who are members of the company, the votes availabla fo be cast

(3) At any time at which Ihere are any landiords under leases of the
shatl be determined as follows—

(althere shall first be allocated fo each regidential unit in the Premises the same number of votes as equals the tolal rumber of mempers of the company who are
tandlords under Jeases of the whole of any part of the Premises. Landlords under a lease who are regarded as jointiy being a member of the company shal be counted as

oae member for this purpese;.
(b)i# at any lime the Premises includes any non-residential part, a totat number of votes shall be ailocated to hatpart as shall agual the total number of votes afiocated to
area of the non-residentisl paris ancd B is the tolal internal area of &l he residential

the residential units mulliplied by @ factor of A/E, whera A is the tofal intemat fioos
parts. internal floor area shall ba determined in accordance with paragraph 1{4) of Schadule & to the 2002 Act. Calculations of tha internal foor area shall ba measured in

square metres, Tractions of fioor area of less than half a square melre shall be ignored and fractions of floor area in excess of half a square melre shalf be counted as &
whole squate melre;.

& member who is the qualifying lenant of that unit, or 1f there 5 no qualitying tenant of the

{cithe voles allocated to each residential unit shall be entitled to be cast by th
i not be entiied io the vole of & residential unit held by & qualifying tenant who is not &

unit, by the membar who is the immediale landlord. The immediate fandiord wi
member of the RTM company,.



mediate fandlord of that pad, or where there isnelease of @
llocated to the nonsesidential part shall be divided between
hall b ignored;.

{d)iha votes ailocated lo any nonvresidential parl included i the Premises shall be entitled lo be cast by the im
non-rasidential part, by the treaholder. Where there is mora than ene such person, the lotal number of votes 2
them in proportion 1o the internal floor area of their respective pars. Any resuiting entitlement to @ fragtion of a vole s

(o} a rasidentiat untt is not subject to any lease, no votes shall be entitled fo be casl inrespect of &,

{fyany person wha is a landlord under & lease of leases of the whole or any parl of the Premises and whe is 8 member of the company but is not olherwise entilled to any

vates, shali ba entitied (o one vole..

{4 In the case of any persons who are lo be regarded as jointly peing members of the company, ary suth person may exarcise the voling rights to which such members
are jointly entitled, bul where more than one such person 1endars a vole, whethet in person of by proxy, the vole of the senior shali be accepted to the axaiusion of the
votes of the others, and seniority shall be detarined by the order in which the names of such persons appear in the ragister of members in respect of the flat or tease {(as

the case may be} in which they are interested.

Errors and dispules

34,4 1) No objection may be raised to the qualification of any persea voting at a ganera; meeting except al the mesting of adjourned meeting at which the vote objected

1o is lendered, and every vole not disaliowed at the mesting is valit,

{2} Any such objection musl be roferred 1o the chairman of the maeting whose decision is final.

Poll votes
35—{1}Apolion a resoiution may be demanded—

(a)ip advance of the genera! meeting where it is ta ba pul to tha voie, of,

(bjat a general meeliag, aither before a show of hands of thal resoiution or immediately afler the result of a show of hands on that resalution is deciared..

{2) A poll may be demanded by—
{afine chairman of the meeling:.
{bjihe directors,.

{c)two oF More persans having the right to vote on the resalulion; of.

{d)a person of persons representing not less than ane tenth of the total voling rights of ali ihe members having therightio vote on the resclution.,

{3 A demand for a poll may be withdrawn if—
{ajthe poll has not yet been taken, and.
{B)ne chairman of e mesting consents tethe wilhdrawal..

{4) Polls must be taken immediataly and i such manner as the chairmari of ihe meeting direcls.

Content of proxy rolices

35..—(1} Proxies may only validly be appointed by a notice in writing {a “proxy notica™) which-—

{a)slates the name and address of the member appointing the proxy,.

{plidentifies the person appointed ta be that member's proxy and the general meeling in cotation to which that person is eppointad..

{clis signed by or on behalf of the member appainling the proxy, of is authenticated in such mannar a8 the direciors may determing; and.

{d}is delivered to the campany in accordance with ihe arficles and any instructions contained in he nolice of the generat meeting lo which they ralate..

{2) The company may require proxy nolices to be deliverad in a particutar torm, and may specify different forms for different purposes.

(3) Proxy nofices may specify now the proxy appointed under thers is to vole (or that the proxy is Lo abstain from voting) on one of more resclutions.

{4} Unless aproxy notice indicates othenwise, it must be reated as—

{a)alowing lhe person appointed under itas a proxy discretion as 1o novwr lo vote on any anciltary of pracedural resolutions pul to The mesting. and.

{papgointing that person as a proxy in retation to any adjournment of ihe general meeling o which it selates as wall as the meeting itseil.

Detivery of proxy notices

et on a show of hands of 01 8 poli) at a general mewting remains s0 entitled in respect of hat meeling of

37.—{1) A persen who is entitled to attend, speak of vote (aith
n defivered 1o the company by o on hehalf of that person.

any adjoumment of it, even though 8 valid proxy notice has bee

{2) An appointrient under a proxy notice may e ravoked by defivering 10 the company a notice in writing givenby o 00 behalf of the person by whom or on whose behatl

the proxy notice was given.

{3) Anotice revoking a proxy appeintment anly takes effect #itis delivered before the start of the maeting of adjournad mesling {o which it refates.



(4} If & proxy sotice s not executed by the person appointing the proxy, it must be accompanied by written evidence of the authority of the parson who executed it to

execifte it on the appointer's behalf,

Amendmants to resolulions

38.-~{1) An ordinary resolution to be proposed at a general masting may be amended by ordinary rasolution if—
(ayotice of the proposed amendment is given to the company in wriling by a person enlilied to vole at he ganeral mesting at which il is 1o be proposed not less than 48
hours before the meeting i to 1ake place (o7 such later ime as the chairman of the meeting may determing}, and.

{bjlhe proposed amendment daes not, in the reasonable opinion of the chairman of the mesting, materially after tha scepa of fhe resolution..
{2} A speciai rasclution to be proposed at a general meeling may be amended by ordinary resolution, ¥

(ajthve chairman of the meeting proposes the amendment at the general meeling at which the raselution is 1o ba proposed, and.

(bjthe amendment does not go peyond whal is necessary 10 cofrect a grammalicat or olher non-substantive arrot i the resohulion..

{3} If the chaiman of the meeling, acling in good faith, wrongly decides that an amendment te a resclution is out of order, the chairman's ercor does not invalidate the vole

onthat resolution.
PART 5- ADMINISTRATIVE ARRANGEMENTS - Means of communicalion to he used

35.—{1) Subject to the arlicles, anything sent or supplied by o7 & the campany under the arlicles may e sem or supplied in any way in which the Companies Acts
provides for documents o7 information which are authorised or required by any provision of those Acts to bs sent or supplied by or to the company.

{2 Subjecl to the adicles, any notice or document to be sent of supplied lo a dicector in conneclion wilh 1he taking of decistons by directors may aiso be sent ar suppiied
by lhe means by which that director has asked 10 be sent or supplied wilh such notices or documents for the time being.

{3 A direcior may agree with the company that nolices or documents sent to thal director in a particular way a¢ {0 be deemed to have been recaived within a specified

time of thair being sent, and for the spacified fime to be less than 48 hours.

Company seals
40.—{1} Any commor: seal may only ba used by the authority of the directors,

(2) The directors may decidle by what means and irs whal farm any common seal is 1o be used.
mmon seal and & s affixed to 8 document, the document must afso be signed by al least one

13} Unless otherwise decided by the diraclors, ¥ the company has & col
authorised person in the présence of a witness who aliests the signature.

(4} For the purposes of shis article, an authorised person is—
{aany director of the company..

{bjihe company secretary {if any}, or.

(clany person authorised by the direclors for the purpose of signing docursents to which the common seat is applied..

Inspection and copying of accounts and olher records

41.—({1} In addition to, and wilhout derogation from, any fight conferred by stalute, any member shail have the sight, on reasonable notice, at such me and place as shall
e convenient to tha company, lo inspect, and 1o be provided with a eopy of, any book, minute, decument of accounting record of the company, upon payment of any
reasonable eharge for copying. Such rights shall be subject to any resolution of the company in general meeting.

or accounting record which the direclors reasonably consider cordains confidential material, the disclosura of which would

{2} e the case of any book, minute, document
aterial (the fact of such exclusion of excision being disclosed to the

be conrary to the interesls of the company, to the exclusion or excision of such confidentiat m;
member), &nd to any other reasonable conditions that the direclors may impose.

Pravision for empioyees on cessalion of business

erly employed by the company or any of its subsidiaries {other than a director

42, The directors may decida to rmake provision for the penefil of persons employed or form:
of the whola or part of the underiaking of the company o that subsidiany.

of former director or shadow director) in connection with the cessation or transfer to any person

PART & - DIRECTORS' INDEMNITY AND INSURANGE - indaminity

43.~—{1} Subject ta paragraph (2}, a relevant director of the company of an associated company may be indemnified oul of the company's assets against—

{ayany lebiity incured by that director in cennaction with any negligence, defaull, preach of duly o breach of tust in refation 1o the company o an associated company,.

{bjany liability incurred by thal girecior in connaction with the activilies ¢f the company of an associated company in its capacity as a trustee of an occupationat pension
schema {as defined in seclion 235(6) of the Companies Act 2006},

(e)ary other Fabilily incurred by that director as an officer of ihe company of an associaled company..

{2) This article does nol authorise any indemnity which would ba prohiblied of rendered voict by any provision of the Companies Acts or by any other provision of law,

(3) In this article—

{ajcompanies are associaled if one is a subsidiary of the other or both are subsidiaries of the same body corporate, and.



{p)a ‘relevant director” means any director or former director of ihe company of an associated company..

surance
44-(1} The directors may decide lo purchase and maintains insurance, &t the expense of ihe company, for tha penefit of any relavant director in respect of any ralavant

foss.

{2) In this article—

(a)e relevant director” rmeans any director or former director of the company or an associated company,.

director in connectivn with that direcior's dulies or powers in refation to the

ch has been or may be incurred by & refgvant
pany of associated company, and.

()2 “retsyant loss” means any 1056 or liability whi
tund of employees’ share scheme of the com|

company, any agsociated company of any pension

{clcompanias &e associated if ona is a subsidiary of the other or both are subsidiaries of the sama body corporate.



