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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 14911882

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

THE OLD HAT FACTORY (ST ALBANS) RTM COMPANY 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 2nd June 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



Companies House

INO1

Application to register a company

Received for filing in Electronic Format on the:  01/06/2023 XC4QFE63

Company Name in

Sfull:
Company Type:

Situation of
Registered Office:

Proposed Registered
Office Address:

Sic Codes:

THE OLD HAT FACTORY (ST ALBANS) RTM COMPANY LTD

Private company limited by guarantee

England and Wales

C/O BLR PROPERTY MANAGEMENT, HYDE HOUSE THE HYDE
LONDON
UNITED KINGDOM NW9 6LH

81100

Electronically filed document for Company Number: 14911882




Proposed Officers

Company Secretary 1

Type: Corporate

Name: PAGE REGISTRARS LTD

Principal / Business C/O BLR PROPERTY MANAGEMENT, HYDE HOUSE THE HYDE
Address: LONDON

UNITED KINGDOM NW9 6LH

UK Limited Company

Registration Number: 04711480
The subscribers confirm that the corporate body named has consented to act as a secretary.

Electronically filed document for Company Number: 14911882



Company Director 1

Type: Person

Full Forename(s): MR JOHN

Surname: GALLIERS

Service Address: C/O BLR PROPERTY MANAGEMENT, HYDE HOUSE THE HYDE
LONDON
UNITED KINGDOM NW9 6LH

Country/State Usually UNITED KINGDOM

Resident:

Date of Birth: ~ **/08/1964 Nationality: BRITISH

Occupation: PROPERTY MANAGER

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

Electronically filed document for Company Number: 14911882



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: 14911882



Individual Person with Significant Control details

Names: JOHN GALLIERS
Country/State Usually UNITED KINGDOM
Resident:
Date of Birth: ~ **/08/1964 Nationality: BRITISH
Service Address: C/O BLR PROPERTY MANAGEMENT, HYDE HOUSE
THE HYDE
LONDON
UNITED KINGDOM
NW9 6LH

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: 14911882



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

Electronically filed document for Company Number: 14911882



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: PAGE REGISTRARS LTD

Address C/O BLR PROPERTY MANAGEMENT, HYDE HOUSE THE HYDE
LONDON
UNITED KINGDOM
NW9 6LH

Amount Guaranteed 1

Electronically filed document for Company Number: 14911882



Statement of Compliance

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

Name: PAGE REGISTRARS LTD
Authenticated YES
Authorisation
Authoriser Designation: subscriber Authenticated ~ YES

End of Electronically filed document for Company Number: 14911882



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
THE OLD HAT FACTORY (ST ALBANS) RTM COMPANY LTD

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

PAGE REGISTRARS LTD Authenticated Electronically

Dated: 01/06/2023



ARTICLES OF ASSOCIATION OF A RTM COMPANY

THE COMPANIES ACT 2006

ARTICLES OF ASSOCIATION OF THE OLD HAT FACTORY (ST ALBANS) RTM
COMPANY LTD

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 cantexd requires otherwise—
“articles” means the company's articles of association,

“bankruptey” includes indbidual insolvency proceedings in a jursdiction other than England and Wales or

Morthern reland which have an effect similar to that of bankruptoy;
“chairman” has the meaning given inarticls 17,
“chairman of the meeling” has the meaning given in article 30,

‘Companias Acls” means the Companies Acts as defined in section 2 of the Companies Act 2008{1}, in so

far as they apply to the company,

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

whatever name called;
“documeant” includes, uniess otherwise specified, any document sent or supplied in electronic form;
‘electronic form” has the meaning given in section 1168 of the Companies Act 2008 ["the 2000 Act™;

“immediate landiord” inrelation o a unit in the Premises, means the person who—

(a)
if the unil is subject o 2 lease, is the landiord under the lease; or

(b)

if the unit is subject to two or more leases, 8 the landlord under whichever of the leases is inferior to the others;
membear” has the meaning given in section 112 of the 2008 Act,

“ordinary resolution” has the meaning given in seclion 252 of the 2000 Act;

‘participate”, in relation lo a dirgclors’ meeting, has the meaning given in article 18;

“the Premises” means The Old Hat Factory, Inkerman Road, 8t Albans Herts ALY 3BB

‘proxy notice” has the meaning given in atticle 386,

fresidential unit” means a flat or any other separate set of premises which is constructed or adapted for use

for the purposes of g dwelling,



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

Leasehoid Heform Act 2002
‘special resolution” has the meaning given in section 283 of the 20066 Act;

“subsidiary” has the meaning given in section 1158 of the 2006 Aol

*writing” means the representalion 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
f2002 Act” means the Commonhold and Leasehold Reform Act 2002,

{2} Unless the comexd otherwise reguires, other words or expressians contained in these articles bear the
same meaning as in the Companies Act 2006 as in force on the date when the HTM Companies (Model

Articles) (England) Heguiations 2009 are made.
NAME AND OBJECTS OF RTM COMPANY

. The name of the company s
The Old Hat Factory (St Albans) BRTM Company Lid
BT Company Limited.
3. The registerad office of the company will be situated at
/A0 BLR Property Management Lid, Hyde House, The Hyde, London NWS 6LH

4. The objects for which the company is established are 1o acquire and exercise in accordance with the

2002 Act the right to manage the Premises.

§. These obiects shall not be restrictively construed but the widest interpretation shall be given to them. In
furtherance of the objects, bul not otherwise, the company shall have power 1o do all such things as may be
authorised or required to be done by a RTM company by and under the 2002 Act, and in particular {but

without derogation from the generality of the foregoingy—
{atio prepare, make, pursue or withdraw a claim to acquire the dght 1o manage the Premises;

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

{o)lo exercise functions inrelation [0 the grant of approvals under long leases of the whole or any par of

the Premises in agcordance with sections 98 and 99 of the 2002 Act;

(diin accordance with sections 100 and 1071 of the 2002 Act, fo monitor, kKeep under review, report to the
landlord, and procure or enforce the performance by any person of the ferms of any covenant, undertaking,

duty or obligation in any way connected with or affecting the Premises gr any of iis ccocupants,;

{elo nagoliate for and make applications for the variation of leases pursuant to Part 4 of the Landiord ang
Tenant Act 18987 (the 1887 Act'y;



{fito do such other things and o perform such other functions in relation to the Premises or any leases of
the whole or any part of the Premises as may be agreed from time 1o ime with the landlord or landiords or

any other partles to the leases, as the case may be;
(gto provide and maintain services and amenities of every description in relation to the Premises;

{h¥o maintain, redecaorate, repaln, rensw, repaint and clean the Pramises; and o cullivate, maintain,

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

{iMto enter into contracts with bullders, cleaners, contractors, decoralors, gardeners, fenants, gr any other

person;
{(ito consult and retaln any professional advisers,

{Kito employ any staff and managing or other agents;

(Mo pay, remunerate or reward in any way any person supplying goods or sewvices 1o the company;

{mito make any appropriate or consequential agreements or arrangements for the right to manage the

Premises 1o cease fo be exergisable by the company;

{nMo issue and recelve any notice, counter-notice, consent or other communication and to enter into any
correspondence concerning or in any way aftecling the Premises, the management of the Premises, the

accupants of the Premises, the company, any of its activities, or any of its membaers;

(oHo commence, defend, participate in or pursue any application (o, gr other proceeding belfore, any court

or tribunal of any description;

{pito insure the Pramises or any other property of the company or in which it has an inlerest up to and
including the full cost of rebuilding and reinstating the Premisss, including VAT, archilects’, enginserg’,
solicitors’, surveyorg’, and all other professional persons’ fees, the fees payable on any applications for
planning permission or other permits or consents that may be requirad in relation to rebullding or reinstating
the Pramisss, the cost of preparation of the site Including debris removal, demolition, shoring-up, site
clearance and any works thal may be required by statute, and incidental expenses, subjact to such
excesses, exclusions or imitations as are usual in the London insurance market. To insure the company
and it directors, officers or auditors against public lability and any other risks which it may congider

prudent or desirable to Insurs against;

{Gite collect in or recelve monies from any persan on account of administration charges, service charges,
ar other charges in relation (o the Premises and, where required by law 10 do 50, o deal with, hold or invest
the monies in accordance with the provisions of the 1987 At and any orders or reqguiations made under

that At from fime o time;

o establish, underlake and exscute any trusts which may lawiully be, or which are required by law 1o be,

established, executed or undertaken by the company,;



{s)t0 esiablish and maintain capital reserves, management funds and any form of sinking fund In order o
pay, or contribute towards, all cosls, fees, and other expenses ingurred in the implemeantation of the

company's objects;

(Tito invest any money of the company in the United Kingdom by depositing It at interest with any financlal
institution with which a trust fund of service charge contributions might be held in accordance with the 18987
Act; or o invest it in such other manner (ncluding the purchase of securities and other invesiments) as the
company in general maeting may authorise from time to time; and to hold, sell or atherwise dispose of any

such investments:

{Ulsubiact to any canditions or imitations imposed by the company in general meeling from time 1o time,
and subjact to the provision of adequale security and the payment of interest, to advance and lend money
or give cradit to any person; to enter into guaraniess, contracts of indemnity and surely; [0 recelve money
on deposit or loan; and to secure or guarantes the payment of any sum of monsy or the performances of

any obligation by any person;

(visubject fo any limilations or conditions imposed by the company in general meeting from fime io time, 10
borrow and ralse money in any manngr and o secure the repayment of any money borrowed, raised or
owing by morigage, charge, standard secarity, lien or other security upon the whole or part of the

company’s properly or assets (whether present or fulure},

{wilo operale bank accounts and to draw, make, accept, endorse, discount, negatiate, execute and issus
chegues, bills of exchange, debentures, promissory notes, and other negotiable or transierable

instruments;

{x¥lo pav all or any expenses incurred in connection with the promaotion, formation and incorporation of the

company, or fo contract with any person o pay such expenses;

{y¥to manitor and determine for the purpose of voling, or for any other purpoese, the physical dimensions of

the Premises and any padd or paris of the Premises and 1o take or oblain any appropriate measurements;

(zhto enter into any agreemeants or arrangements with any Minister of the Grown, authority {central,
municipal, iocal, or otherwise) that may seem conducive to the attainment of the company’s objects, and o
abtain from any such Minister of the Crown or authority any charlsrg, decress, righis, privilegss or
ooncessions which the company may think desirable, and o carry oul, exercise, and comply with any such

charters, decrees, rights, privileges and concessions,;
{aa)to do ail things specified for the time being in the articles of association of the company;

(bbito do or procure ar 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, contractors or otherwise, and by or through agents,

brokers, sub-contractors or otherwise and either alone or in conjunction with others; and

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

sompany's objects.



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

otherwise,
LIMITATION OF LIABILITY
Liability of members

7. The liability of each member is limited to £1, belng the amount that each member undertakes o
contribute to the assels of the company in the event of its being wound up while he 18 2 member or within

one year after he ceases (o be 2 membey, for—
{ajpayment of the company’s debts and labilities contracted before he ceases to be a member,
(Bipayment of the costs, charges and expanses of winding up; and

(cladjustment of the rights of the contributories among themselves,

PART 2DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

8. Sublect o the articies, the directors are responsible for the management of the company's business,

for which purpose they may exercise all the powers of the campany.

Members’ reserve power

{1} The members may, by special resolution, direct the directors to take, or refrain from taking,

spacified action.

{2y No such special resolution invalidates anvihing which the direclors have done before the passing of

the resolution.

Directors may delegate

10— 1) Subject to the articles, the directors may deiggate any of the powers which are conlerred on them

under the articleg—

{ayo such person of commities,;

iy such means {including by power of attormnaey),
{oio such an extent;

{chhin relation to such malters; and

{edon such terms and condifions;

a8 they think fiL

{2} lTthe directors so specily, any such delegalion may authorise further delegation of the directors’ powears

by any person to whom they are delegated.



{3 The directors may revoke any delegation in whele or part, or alter its ferms and conditions.

Committees

11.—{1) Commitieas o which the direciors 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 taking of

decisions by directors.
DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

12.—(1) The general rule about decision-making by directors is that any decision of the direciors must be

gither g majority decision al a meeting or a decision faken in accordance with arlicle 13
(2) M

(aithe company only has one director, and

{bine provision of the articles requires it to have more than one direcior,

the general rule does not apply, and the dirgcior may {ake decisions without! regard 1o any of the provisions
of the articles relating to directors” decision-making.
Unanimous decisions

13.—{1) A decision of the directors s faken in accordance with this article when all efigible directors

indicale to each other by any means thai they share a common view on a matier

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

gligible director or to which each eligible director has otherwise indicated agreement in wiiting.

{3} Haelerences in this article 10 eligible directors are to directors who would have been entitled to vote on

the matier had it been proposed as a resolution at a dirsctors’ mesting.

(4V A decision may not be faken in accordance with this article if the gligible diregtors would not have

formed a guorum at such a meeting.

Calling a directors’ meeting

14.—{1) Any director may call a directors’ mesting by giving notice of the meetling to the directors or by
authorising the company secretary (i any) W give such notice.

{2y Notice of any directors’ meeting must indicate——
{zils proposed date and time;

{bywhere i is 1o take place; and

(chif it is anticipated that directors participating in the meeting will not be inthe same place, how itis

proposed that they should communicale with each other during the meeting.

{3} Notice of a directors” meeting must be given to each director, but need not be in wriling.



{4} Notice of a directors’ meeting need not be given to directors who waive thelr entitfement to notice of
that mesting, by giving notice 1o that effect to the company not more than 7 days after the dals on which the
meeating iz held. Where such nolice is given after the meegting has been held, that does not affect the validity

of the meeting, or of any business conducted at it

Participation in directors’ meetings

1851} Subject to the articles, directors participale in a direclors’ meeting, or part of a directors’ meeling,

whe-—
{aithe meeting has been called and takes place in gecordance with the articles, and

{bithey can each communicate to the ethers any information or opinions they have on any particular item of

ihe business of the mesting.

{2} In determining whether directors are participating in a directors’ mesting, it s irelevant wheare any

director is ar how they communicale with each other

(3% I gl the directors pardicipating in a meeting are not inthe same place, they may decids that the mealing

is 1o be treated as {aking place wherever any of tham is.

Quorum for directors’ meetings

16.—{11 Al a directors’ meeating, unless a quorum is participating, no proposal is {o be voled on, except a

proposal 1o call another mesling.

{23 The guorurm for directors’ meetings may be fixed from time o time by a decision of the directors, but it

must never be lass than two, and unless otherwise fixad 1 s two.

{3 H the total number of directors Tor the time being (s less than the guorum reouired, the directors must

not take any declsion other than a decision—
{ajto appoint further directors, or

ibto call 3 general meeting 80 a8 10 enable the members 10 appoint further direclors.

Chairing of directors’ meetings
171} The directors may appoint 2 director to chalr their meetings.
{23 The person so appointed for the time being is kKnown as the chalrman.

{3} The directors may terminate the chairman's appointment at any me.

{43 f the chalrman is not participaling in a directors’ meeting within ten minutes of the time at which it was
oy start, the partticipating directors must appoint one of themselves o chalr it
Casting vote

18.—{1} i the numbers of votes for and against a proposal arg equal, the chalmman or other director

chairing the meeting has a casting vole.



{2} But this does not apply i, In accordance with the articles, the chalrman or other director Is not to be

counted as participating in the decision-making process for quorum or voting purposes.

Conflicts of interest

191} ¥ 2 proposed decision of the direclors s coneermned with an actual or proposed transaction or
arrangement with the company In which a direclor is interested, that director is not to be counted as

participating in the decision-making process for quorum ar voting purposes.

{2y But if paragraph (3 applies, a director who g inferested in an actual or proposed fransaction or
arrangement with the company is (o be counted asg parficipating in the decislon-making process for guorum

and voling purposes,
(3} This paragraph applies when-—

{arthe company by ordinary resolution disapplies the provision of the articles which would ofherwise

prevent a director from being counted as participating in the decision-making process;
foithe director’s interest cannot reasonably be regarded as likely {o give rse o a conflict of Interest; or
{chihe director's conflict of interest arises from a permilied cause.

{4} For the purposes of this arlicle, the following are permitted causes—

{ara guaranies given, ar to be given, by or to a director in respect of an obligation incurred by or on behalf

of the company or any of lis subsidiaries,

{bisubscription, or an agreement to subscribe, for securities of the company or any of s subsidiariss, or o

underwrite, sub-underwrita, or guaraniee subscription for any such securities; and

{Glarrangements pursuant 1o which benefits are made available o emplovees and directors or former
amplayess and directors of the company or any of its subsidiaries which do not pravide special benefits for

directors or former direciors.

{(8Y For the purposes of this aticle, references o proposed degisions and decision-making processes

include any directors’ meeting or part of a directorg” meeting,

{61 Subject o paragraph {7}, 7 a question arises al 3 mesting of directors or of 8 commiltes of directors
as to the right of g director 1o participate Inthe meeling {or part of the meeting) for voling oF QUOTLIM BUIIBoses,
the question may, before the conclugion of the mesting, be referred o the chairman whose ruling in relation

ey any director other than the chairman is o be final and conclusive.

{73y | any question as o the right to parlicipate in the meeling {or pan of the meating) should arise in
respact of the chalrman, the question is fo be decided by a decision of the directors at thal meeting, for which
purpose the chairman 8 not 1o be counded ag parlicipating in the meeling {or that part of the mesting) for

voling o QUOTUM pUrposes.

Records of decisions to be kept



20. The direciors mus! snsure that the company keeps a record, in wiiting, for at least 10 years from the

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

Directors’ discretion to make further rules

21. Subject to the articles, the directors may make any rule which they think it about how they taks

decislons, and about how such rules arg to be recorded or communicatad o direclors.
APPOINTMENT OF DIRECTORS
Methods of appointing directors

22— {17 Any person who 15 willing 10 act ag a directorn, and is permitted by law 1o do 8o, may be appointed

o be a director—
(a¥hy ordinary resolution, or
(biby a decision of the directors.

(2} In any case whers, as 4 result of death, the company has no members and no dirgctors, the personal
reprasentatives of the last member o have died havea the right, by notice In writing, 1o appoint a person io be

a director,

{3} For the purposes of paragraph (2}, where 2 or more members die in clrcumsiances rendering

uncertain who was the lastio die, 2 younger member is deemed {o have survived an older member

Termination of director’s appointment
23. Aperson ceases o be a director 48 8000 48—

{aythal person ceases to be a director by virlus of any provision of the Companies Acts 2006 or is

prohibited from being a directar by law;
{bia bankruptoy order is made against thal person;
fcha composition is made with that person’s credifors generally in satisfaction of that person’s debis;

(e registered medical practiioner who is trealing that person gives a written apinion to the company
staling that thal person has become physically or mentally incapable of acting as a director and may

remain so for more than three months;

{eiby reason of that person's mental health, a court makes an order which wholly or partly prevents that

parson from personally exarcising any powsrs or righis which that person wouid otherwise have;

{finctification is received by the company from the director that the director is resigning from office, and

such resignation has taken effect in accordance with is terms.

Directors’ remuneration

24, Dxoept with the consent of the company in general mesting, the directors shall not be entitled o any

remuneration. Any resclution giving such consent shall spacify the amount of remuneration to be paid to the



directors, and unless the resclution provides otherwise, the remunsralion shall be deamed o accorue from
day to day.

Directors’ expenses

25, The company may pay any reasonable expenses which the directors properly inocur inconnsction with

thelr attendance at—

{aimeetings of directors or commitiess of directars,

{bigenaral mestings, or

(Ciseparate meetings of the holders of debenturas of the company,

or otherwise in connection with the exergise of their powers and the discharge of thelr responsibiliies In

relation o the company.

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

26.—(1} Every person who is entitled to be, and who wishes to become, a member of the company shall
deliver To the company an application for membership executed by him in the following form {orin a form as
near to the following form as circumstances allow or in any other form which is usual or which the directors

IMAY approve:)

To the Board of Iname of company]l, [nameiof [addresslam a gualifying tenant of [address of fial] and wish
o become a member of [name of company] subject 10 the provisions of the Articles of Association of the
company and {o any rules made under those Articles. | agree 1o pay the company an amount of up to £1 41
the company is wound up while | am a member or for up to 12 months after | have ceased to become g

meamber. Signed Dated

{2} No persan shall be admitled to membership of the company unless that person, whether alone or

jointly with others, ig—
(e qualifving tenant of a Hlal contained in the Fremises as specified In section 75 of the 2002 Act; or

{h¥from the date upon which the company acquires the right to manage the Premises pursuant fo the 2002

Act, a landiord under a lease of the whole o any part of the Fremises.
(3y Membership of the company shall not be transferable.

(4} A person whe, fogether with another or gthers, is 1o be regarded ag jointly being the qualifving tenant
of a flat, or as jointly constititing the andlord under 4 lease of the whole or any parl of the Premises, shall,
ance admitted, be regarded as jointly being a member of the company In respect of that flat or lease {(as the

sase may bel

(5Y Applications for membership by persons who are 1o be regarded as jointly being the qualifving tenant

of a flat, or who jointly constiiule the landlord under & lease of the whole or any part of the Premises, shall



siale the names and addresses of all others who are lointly interesied with them, and the ordsr in which they

wish 1o appear on the register of members in respect of such fiat or lease (a5 the case may be.)

{6} The directors shall, upon being satisfled as o a persor’s application and entitlement to membership,

register such person as a mamber of the company,

Ceasing to be a member

27 {1V A membar who at any time falls 1o satisfy the requirements for membership set out in article 26

shall cease to be a member of the company with immediate effect.

{2} f a member (or joint mambet) dies or becomes banloupd, his personal representatives or trustes in
bankruptey will be entified 1o be registered as a2 member (or joint member as the case may bel upon notice

i writing to the company,

{3} A mamber may withdraw from the company and thereby cease 1o be a mamber by giving at least seven
clear days’ nolice in writing to the company. Any such notice shall not be effective i given in the period
baginning with the dale on which the company gives notice of iis claim 1o acguire the right to manage the

Premisas and ending with the date which is either—
favthe acquisition date in accordance with section 90 of the 2002 Act; or

{ithe date of withdrawal or deemed withdrawa! of that notice in accordance with sections 86 or 87 of that
Act.

{4} i, Tor any reason—

(ala person who g not 2 member of the company becomes a qualilying tenant or landlord iointly with

persons who are members of the company, but falls {o apply for membership within 28 days, or

{b¥a member who is a2 qualiving tenant or landlord lointly with such persons dies or becomes bankrupt and

his personal representatives or rustee In bankruptey do not apply for membership within 56 days, or

{cia member who is a qualifving tenant or landiord [ointly with such persons resigns from membership

pursuant to arlicle 27(3},

those persons shall, unless they are otherwise entitled to be members of the company by reason of their
interest in some other flat or leasse, also cease 1o be members of the company with immediate effect, All such

persons shall, however, be entitled to 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.—{11 A persan is able to exergise the right 1o spaak at a gensral meeting when thal parsonis ing
posgition o communicate to all those altending the meeting, during the meeling, any information or opinions

which that person has on the buginess of the mesling.



{2} A person is able to exercise the right to vole at a general mesting when—
{aithat person is able to vole, during the meeting, on resolutions put 1o the vote af the meeting, and

{bithat persor’s vole can be taken into gocount in determining whether or not such resolutions are passed

atthe same time as the voles of all the other persons attending the meating.

{3y The directors may make whatever arrangements they consider appropriale o enable those attending

a general meeting to exercise thelr righis {o speak or vole al i

{4} In determining attendance at a general meeting, 1 is immaterial whether any two or more members

ghtending it are in the same place as each ather.

{5y Two or more parsons who are not in the same place as each other altend a general mesaling if thelr
circumstances are such that if they have {or were to have) rights 1o speak and voie al that mesting, they arg

{or would be) able to exercige them.
Quorum for general meetings

29.—{1) No business other than the appointment of the chalmman of the meeling 15 o be transacted af a

general meeting ifthe persons attending # do not constitute a quorum as set out at 29 paragraph (2).

{2} The quorum for the mesting shall be 20 per cent of the members of the company entitled to vole upon
tha business to be transacted, or two mambers of the company so entitled {whichever is the greater) prasent

in person or by proxy.
Chairing general meetings

30.—{13 [f the directors have appointed a chalrman, the chalrman shall chair general meeatings i present

and willing to do so.

{2} i the directors have not appointed & chalrman, or if the chairman is unwilling to chalr the mesting or s

not present within ten minutes of the time at which a meeting was due to start—
(aphe directors present, or

{bi{if no directors are prasent), the meating,

must appoint a divector or member to chaly the meeting, and the appointment of the chalrman of the meeting

must be the firgt businass of the mesting.
{3V The person chalring @ meeting in accordance with this article is referred o as “the chairman of the
meeting”.

Attendance and speaking by directors and non-members

311 Directors may aftend and speak af general meetings, whether or not they are members.

{2} The chairman of the meeting may permit other persons who are not members of the company to attend

and speak at 4 general mesting.

Adjournment



32— 1) [f the persons aflsnding a general meeting within half an how of the time al which the meeling
was due fo start do not constitute a guorum, or i durlng a mesting a guorum ceases o be present, the

chairman of the meeting must adjourn it
{2} The chairman of the meeting may adjourn a general mesting at which & quoram is present
(ajthe meeling consenis 1o an adiournment, or

(bt appsars (o the chairman of the meeting that an adjiournment is necessary o protect the safety of any

person gttending the meeting or ensurg that the business of the meeling s conducted in an orderly manner.
{3} The chalrman of the meeiing must adjiourn & general meetling if direcied to do so by the meeling.
{4y When adiourning a general meeting, the chalrman of the meeting must—

(aleither specify the time and place o which it & adjourned or gtate that i s 1o continue at a time and place

0 be fixed by the directors, and

{bthave regard o any directions as (o the time and place of any adjournment which have been given by the

maeting.

{5y i the continuation of an adjournad meeling is to take place more than 14 days after it was adioumed,
the company must give at least 7 clear days’ notice of it (that is, excluding the day of the adiourned mesting

and the day on which the notioe is giveny—
{alto the same persons to whom notice of the company’s general meelings & reguired 1o be given, and
{bicontaining the same information which such nolice is requirad to contain.

{8} No business may be transacted at an adicurnsd 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

FI3-{1) A resolution put 1o the vote of 4 gensral meeting must be decided on a show of hands unless a

poll s duly demanded in accordance with the arlicles.

{2} If there are no landlords under leases of the whale or any parl of the Premises who are members of
the company, then one vole shall be availabie to be cast in regpect of sach fial in the Premises. The vole

shall be cast by the member who is the qualifying tenant of the fiat.

{3} At any time at which there are any landlords under leases of the whole or any parnt of the Premises who

are members of the company, the votes available 1o be cast shall be determined as llows—

(a¥there shall first be allocated o each residential unit in the Premises the same number of voles as equals
the total number of members of the company who are landiords under leases of the whole or any part of
the Premises. Landlords under a lease who are regarded as joinlly being a member of the company shall

be counted as one mamber for this purposs;



{BYf at any time the Premises includes any non-residential part, a ioial number of voles shall be allocaled
to that part as shall equal the total number of votes allocated (o the residential units multiplied by a factor of
AR, whare A s the total infermal floor area of the non-residential parts and B is the total internal area of all
the residential parts. Internal floor area shall be determined in accordance with paragraph 1(4) of Schedule
£ 1o the 2002 Act. Calculations of the internal floor area shall be measured in square metres, fractions of
fioor area of lasg than half g square metre shall be ignored and fractions of floor ared in excess of half a

sguare metre shall be counted as a whole sguare meire;

{cithe votes allocated 1o sach residential unit shall be entified o be cast by the member who is the
gualifying tenant of that unit, or i there ig no gualilving fenant of the unil, by the member who is the
immediate landlord, The Immediate landlord will not e entitled (0 the vote of a residential unit held by a

qualifying tenant who is not a member of the HTM company;

{dithe votes allocated o any non-residential part included in the Premises shall be entiiled to be cast by the
immediate landlord of that part, or where there I8 no lease of a non-residential part, by the freeholder
Where there is more than one such parsan, the otal number of votes allocated to the non-residential part
shall be divided between them in proportion to the internal floor area of their respective parts. Any resulting

aentiliament {o a fraction of a vote shall be ignored;
(el a residential unit is not subject 1o any lease, no votes shall be entitled 1o be cast in respect of il

{hany person wha s a landiord under a lease or ieases of the whale or any part of the Premises and who is

a member of the company but is not otherwise entitied to any voles, shall be entitied to one vote,

{4} Inthe case of any parsons wno are o be regarded as jointly baing members of the company, any such
person may sxercise the voting rights to which such members are joinlly entitled, bul where more than one
such persan tenders 2 vole, whether in person or by proxy, the vole of the senior shall be acceptad o the
axclusion of the volas of the others, and seniority shall ba determined by the order in which the namss of
such persons appear in the register of members In respect of the flal or lease (as the case may be} in which

they are interested.
Errors and disputes

34.—{11 No objaction may be raised to the qualification of any pergon voting at 8 general meeting except
at the meeting or adicurned meeling at which the vole obiscted to is tendered, and every vote not disallowed
al the meeting is valid.

{2} Any such oblection must be referred 1o the chairman of the meeting whase decision is final.

Poll votes
351} A poll on a resolution may be demanded-—

{a)in advance of the general meeting where i ig 1o be putio the vote, or

{bat a general meeting, either before a show of hands on that resolution or iImmaeadiately after the result of a

show of hands on that resplgtion is declared,



{23 A poll may be demanded by—
{aithe chairman of the mesting;
(hithe directors,
{ehtwo of more persons having the right to vote on the resolution; or

{da person or persons representing not less than one tenth of the tolal voling righis of all the members

having the right o vote on the resolution.
(3} A demand for a poll may be withdrawn i
{arthe poll hasg not yet been taken, and
(bithe chairman of the meeting consents o the withdrawal.

{41 Polls must be taken immediately and in such manner as the chairman of the meeting directs.

Content of proxy notices
36.—(1) Proxies may only validly be appointed by a notice inwriting (a “proxy notice”} which—
(aystates the name and address of the member appointing the proxy;

{identifieg the person appointed o be that member's proxy and the general meeting in relation to which

that person is appointed;

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

directors may determine; and

{dYis delivered to the company in accordance with the articles and any instructions contained In the notice

afthe general meeting 1o which they relate.

(2} The company may require proxy notices 10 e deliverad in a particular form, and may specily different

forms for ditferent purposes.

{3 Proxy notices may specify how the proxy appointed under them is to vole {or that the proxy is 1o abstain

from voting} on one or more resalutions.
{41 Unless a proxy notice indicates otherwise, it must be Treated ag-—

(adaliowing the person appointed under it as a proxy discretion as to how fo vole on any ancillary or

procedural resciutions put to the mesting, and
{byappointing that person as a proxy in relation {o any adiournment of the general meeting to which if
refates as well as the meeting isell.
Delivery of proxy notices
A7 {1V A person who s entitled o atlend, speak or vole (elther on a show of hands or on a polly at a

gaeneral mesting remains so entitled in respect of that mesting or any adiournment of i, even though a valid

proxy notice has been deiivered o the company by or on behaif of that person,



{2y An appointment under 2 proxy notice may be revoked by delivering to the company a nolice In writing

given by or an behalf of the person by whom or on whose behalf the proxy notice was given,

{3} A notice revoking a proxy appaintment only takes effect i i is delivered before the start of the mesting

or adjourned meeting to which it relates.

{4} I 2 proxy notice is not executad by the person appointing the proxy, it must be accompanied by writien

avidence of the authonty of the person who exacuted it to execute it on the appointor's behalf,

Amendments to resolutions

{1V An ordinary resolution {o be proposed at a generl meeting rmay be amended by ordinary

rasolutdion -

{ainotice of the proposed amendment is given to the company in writing by a person entitled to vole at the
genaral mesting at which It is 1o be proposed not less than 48 hours befare the meeting is to take place {or

such later ime as the chairman of the meeating may detarmine}, and

{(bithe proposed amendment does not, in the reasonable opinion of the chairman of the meeting, materially

alter the scope of the resolution.
{2} A special reselution 1o be proposed at a gengral meeting may be amended by ordinary resolution, if—

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

to he proposed, and

(the amendment does not go bevond what s neceassary 1o correct a grammatical or other non-

substantive error in the resolution.

{3} i the chalrman of the meeling, adting in good falth, wrongly decides that an amendment 1o & resolution

iz out of order, the chairman’s error does not invalidats the vole on that resolution.

PART 5ADMINISTRATIVE ABRANGEMENTS
Means of communication to be used

39.—{1) Sublect to the arficles, anvihing seni or supplied by or {o the company under the arlicles may be

sent or supplied In any way in which the Companies Acts provides for documents or information which are

autharised or required by any provision of those Acts 1o be sent or supplied by or to the company.

(2} Subject 1o the articles, any notice or document 1o ba sent or supplied o a director in connection with
the faking of decisions by directors may also be sent or suppled by the means by which that director has

askead {o be sent or supplied with such notices or doguments for the time being.

{21 A director may agree with the company thal notices or documents sent to that director in a particular
way are 1o be deamed o have been receivad within 2 specified time ol thelr being sent, and for the specified

fime o be less than 48 hours.

Company seals

401} Any common seal may only be used by the authorily of the directors.



{2} The directors may decide by what means and in what form any common seal is 1o be used.

{3} Unless otherwise decided by the directors, if the company has a common seal and it is affixed to &
docurnent, the docurment must also be signed by al least one authorised person in the presence of 2 withess

who attests the signature,

{4y For the purposes of this arlicle, an authorised person ig—
{aiany director of the company;
(bthe company secretary (if any); or

{clany person authorised by the directors for the purpose of signing documents to which the common seal
s applied,

Inspection and copying of accounts and other records

41.—{1) In addition to, and withoul derogalfion from, any right conferred by statute, any member shall have
the right, on reasonable notice, at such time and place as shall he convenient {0 the company, to inspect,
and 1o be provided with a copy of, any book, minute, document or accounting record of the company, upon
payment of any reasonable charge for copying. Such rights shall be subject fo any resolution of the company

in general mesating.

{2} In the case of any book, minule, document or accounting record which the direclors reasonably
consider containg confidential material, the disclosure of which would be contrary 1o the Interests of the
company, 1o the exclusion or excislon of such confidential material {the fact of such exclusion or excision

being discloged to the member}, and 1o any other reasonable conditions that the directors may impose.

Provision for employees on cessation of business

42. The directors may decide to make provision for the benefit of persons emploved or formerly emploved
by the company or any of iIs subsidiaries {other than a director or former director or shadow directon in
connection with the cessation or ranster 10 any parson of the whole or part of the undertaking of the company

ar that subsidiary.

PART 6DIRECTORS' INDEMNITY AND INSURANCE
Indemnity

4311 Bublect fo paragraph (23, a relevant director of the company or an associated company may be

indemnified out of the company’'s assets against—

{axany lability incurred by that director in connection with any negligence, default, breach of duty or breach

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

{hiany Hability incurred by that director in connection with the activities of the company or an associaled
company in s capaciy as a rustee of an cocupationa! pension scheme (as defined in section 2356} of the
Companies Act 2006},

{ciany other lability Incurred by that director as an officer of the company or an asscciated company.



{(2) This article does not authorise any indemnily which would be prohibited or rendered void by any

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

{sicompanies are associated i ong is a subsidiary of the other or both are subsidiaries of the same body

corporate, and

fhya “relevant director” means any direcior or former director of the company or an associated company.

Insurance

4411 The directors may decide {o purchase and maintain insurances, at the expense of the company,

for the benellt of any relevant director in respect of any relevant loss.
{2} In this articig—
(ala “relevant director” means any director or former director of the company or an associated company,

{ba "relevant loss” means any loss or lahility which has been or may be incurrad by a relevant dirsctor in
connaction with that director's dulies or powears In reglation to the company, any associaled company or any

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

[cleompanies are associated if one s a subsidiary of the other or both are subsidiaries of the same body

cofporate,
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