MEMORANDUM OF ASSOCIATION OF A RIGHT TO MANAGE COMP ANY
THE COMPANIES ACT 2006

COMPANY NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
1 Memorandum of association of
Each subscriber to this memorandum of associatishes to form a company under the Companies Act 20@

agrees to become a member of the company.

Name of subscriber

SCHEDULE
ARTICLES OF ASSOCIATION OF A RIGHT TO MANAGE COMPAN Y
THE COMPANIES ACT 2006

ARTICLES OF ASSOCIATION OF (name)
A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHA RE CAPITAL

PART 1
INTERPRETATION, NAMES AND OBJECTS OF RTM COMPANY IAMITEATION OF LIABILITY

Defined terms

1.--(1) In the articles, unless the context requateerwise —
“articles” means the company’s articles of assamia

“bankruptcy” includes individual insolvency prociegs in a jurisdiction other than England and WaleNorthern Ireland
which have an effect similar to that of bankruptcy;

“chairman” has the meaning given in article 17;
“chairman of the meeting” has the meaning giveartictle 30;

“Companies Acts” means the Companies Arts as ééfin section 2 of the Companies Act 2006(a), ifas@s they apply
to the company;

“director” means a director of the company, aradudes any person occupying the position of diredttp whatever name
called;

“document” includes, unless otherwise specified, @cument sent or supplied in electronic form;
“electronic form” has the meaning given in sectid®8 of the Companies Act 2006 (“the 2006 Act”);

“‘immediate landlord” in relation to a unit in theefises, means the person who —

(@) if the unit is subject to a lease, is the landlonder the lease; or
(b) if the unit is subject to two or more leases, &sldndlord under whichever of the leases is infandhe
other;

“member” has the meaning given in section 112 ef2806 Act;

“ordinary resolution” has the meaning given in gec282 of the 2006 Act;
“participate”, in relation to a directors’ meetirttgs the meaning given in article 15;
“the Premises” meansdme and addre¥s

“proxy notice” has the meaning given in article 36;

“residential unit” means a flat or any other sefmget of premises which is constructed or adajptedse for the purposes
of a dwelling;

“RTM company” (Right to Manage Company” has the nieg given in section 73 of the Commonhold and kbatd
Reform Act 2002;

“special resolution” has the meaning given in secf83 of the 2006 Act;



“subsidiary” has the meaning given in section 1@6the 2006 Act;

“writing” means the representation or reproductibmvords, symbols or other information in a visildem by any method
or combination of methods, whether sent or supplieglectronic form or otherwise; and

“2002 Act” means the Commonhold and Leasehold Refact 2002.

(2) Unless the context otherwise requires, otids or expressions contained in these artides the same meaning as in
the Companies Act 2006 as in force on the date uleeRTM Companies (Model Articles) (England) Redjoins 2009 are
made.

NAME AND OBJECTS OF RTM COMPANY

2. The name of the company is

RTM Company Limited.

3. The registered office of the company will be atad at

4. The objects for which the company is establisirecto acquire and exercise in accordance wit2@02 Act the right to
manage the Premises.

5. These objects shall not be restrictively constrioet the widest interpretation shall be giverhtent. In furtherance of the
objects, but not otherwise, the company shall loyeer to do all such things as may be authorisedauirired to be done by a
RTM company by and under the 2002 Act, and in paldr (but without derogation from the generalityhe foregoing) —

(a) to prepare, make, pursue or withdraw a claim ta@edghe right to manage the Premises;

(b) to exercise management functions under lease®afltiole or any part of the Premises in accordarittesections
96 and 97 of the 2002 Act;

(c) to exercise functions in relation to the grantmbrovals under long leases of the whole or any gfatte Premises
in accordance with section 98 and 99 of the 2002 Ac

(d) in accordance with sections 100 and 101 of the Zaf22to monitor, keep under review, report to idnedlord, and
procure or enforce the performance by any persdheoferms of any covenant, undertaking, duty digation in
any way connected with or affecting the Premisesngrof hits occupants;

(e) to negotiate for and make applications for theatam of leases pursuant to Part 4 of the Landdmid Tenant Act
1987 (the 1987 Act”);

(f)  to do such other things and to perform such otinectfons in relation to the Premises or any lea$éise whole or
any part of the Premises as may be agreed fromttirtime with the landlord or landlords or any atparties to
the leases, as the case may be;

(g) to provide and maintain services and amenitievefyedescription in relation to the Premises;

(h) to maintain, redecorate, repair, renew, repaintc@ahn the Premises; and to cultivate, maintainddaape and
plant any gardens, grounds or land comprised ifPteenises;

(i)  to enter into contracts with builders, cleanersit@xtors, decorators, gardeners, tenants, or uey person;

()) to consult and retain any professional advisers;

(k) to employ any staff and managing or other agents;

()  to pay, remunerate or reward in any way any pessgplying goods or services to the company;

(m) to make any appropriate or consequential agreenoemtsangements for the right to manage the Pesniscease
to be exercisable by the company;

(n) toissue and receive any notice, counter-noticeseat or other communication and to enter into any
correspondence concerning or in any way affectiegitremises, the management of the Premises, ¢hpants of
the Premises, the company, any of its activitiesny of its members;

(o) to commence, defend, participate in or pursue gplication to, or other proceeding before, any toutribunal
of any description;

(p) toinsure the Premises or any other property ottimepany or in which it has an interest up to amdliding the
full cost of rebuilding and reinstating the Prersisacluding VAT, architects’, engineers’, surveyoand all other
professional persons’ fees, the fees payable ompplcations for planning permission or other piesrar
consents that may be required in relation to relimgl or reinstating the Premises, the cost of pegjmn of the site
including debris removal, demolition, shoring-uie €learance and any works that may be requirestdiyte, and
incidental expenses, subject to such excessesisaxet or limitations as are usual in the Lond@uiance market.
To insure the company and its directors, officerawaitors against public liability and any othisks which it may
consider prudent or desirable to insure against;

(gq) tocollect in or receive monies from any persoraocoount of administration charges, service chawesther
charges in relation to the Premises and, wheraresjby law to do so, to deal with, hold or invide monies in
accordance with the provisions of the 1987 Actamg orders or regulations made under that Act fiiame to
time;

()  to establish, undertake and execute any trustswhay lawfully be, or which are required by lawnbig,
established, executed or undertaken by the company;

(s) to establish and maintain capital reserves, managefands and any form of sinking fund in ordep&y, or
contribute towards, all costs, fees, and other esg®incurred in the implementation of the compaojjects;



() toinvest any money of the company in the Unitedd€iom by depositing it at interest with any finahci
institution with which a trust fund of service charcontributions might be held in accordance with1987 Act;
or to invest it in such other manner (including pliechase of securities and other investments)easdmpany in
general meeting may authorise from time to time} #nhold, sell or otherwise dispose of any susestments;

(u) subject to any conditions or limitations imposedty company in general meeting from time to tiave subject
to the provision of adequate security and the paymokinterest, to advance and lend money or greditto any
person; to enter into guarantees, contracts ofimity and surety; to receive money on deposit anjand to
secure or guarantee the payment of any sum of mamiiae performance of any obligation by any person

(v) subject to any limitations or conditions imposedty company in general meeting from time to titoehorrow
and raise money in any manner and to secure tlagmegnt of any money borrowed, raise or owing bytgage,
charge, standard security, lien or other secuptynuthe whole or part of the company’s propertgssets (whether
present or future);

(w) to operate bank accounts and to draw, make, acaeghdrse, discount, negotiate, execute and isewel, bills
of exchange, debentures, promissory notes, and égetiable or transferable instruments;

(x) to pay all or any expenses incurred in connectith thie promotion, formation and incorporation loé tompany,
or to contract with any person to pay such expenses

(y) to monitor and determine for the purpose of votmrgfor any other purpose, the physical dimensafrthe
Premises and any part or parts of the Premisesoaiaie or obtain any appropriate measurements;

(z) to enter into any agreements or arrangements witivlinister of the Crown, authority (central, mupigl, local,
or otherwise) that may seem conducive to the attant of the company’s objects, and to obtain frapsuch
Minister of the Crown or authority any chartersgiées, rights, privileges or concessions whichctimapany may
think desirable, and to carry out, exercise, andply with any such charters, decrees, rights, jegés and
concessions;

(aa) todo all things specified for the time being ie #rticles of association of the company;

(bb) to do or procure or arrange for the doing of aloy of the things or matters mentioned above ynpamt of the
world and either as principals, agents, contraaiotherwise, and by or through agents, broketis,contractors
or otherwise and either alone or in conjunctiorhvathers; and

(cc) to do all such other lawful things as may be inetdeor conducive to the pursuit or attainmenthaf tompany’s
objects.

6. The income of the company, from wherever derigbdll be applied solely in promoting the compamfgects, and, save on
a winding up of the company, no distribution sha&lmade to its members in cash or otherwise.

LIMITATION OF LIABILITY
Liability of members

7. The liability of each member is limited to £1jrigethe amount that each member undertakes toilootgrto the assets of the
company in the event of its being wound up whilésh@ member or within one year after he ceasbs tomember, for—

a) payment of the company’s debts and liabilitiestacted before he ceases to be a member,
b) payment of the costs, charges and expensesdfrngi up; and
c) adjustment of the rights of the contributoriesoag themselves.
PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

8.—Subject to the articles, the directors are resjibe for the management of the company’s busiriessyhich purpose they
may exercise all the powers of the company.

Members’ reserve power

9.—(1) The members may, by special resolution, dittee directors to take, or refrain from takingesified action.
(2) No such special resolution invalidates anythirgch the directors have done before the pasditigearesolution.
Directors may delegate

10.—(1) Subject to the articles, the directors magg@te any of the powers which are conferred omtheder the articles—

[€)) to such person or committee;

(b) by such means (including by power of attorney)
(c) to such an extent;

(d) in relation to such matters; and

(e) on such terms and condition;

as they think fit.
(2) If the directors so specify, any sucledation may authorise further delegation of threctors’ powers by any person to
whom they are delegated.
(3) The directors may revoke any delegaitiowhole or part, or alter its terms and conditions

Committees

11—(1) Committees to which the directors delegateairtheir powers must follow procedures which based, so far as they
are applicable, on those provision of the artiglagch govern the taking of decisions by directors.



DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

12—(1) The general rule about decision-making bgdors is that any decision of the directors mestither a majority
decision at a meeting or a decision taken in acoare with article 13.
2) IF—

[€)) the company only has one director, and

(b) no provision of the articles requires it tav@anore than one director,
the general rule does not apply, and the director take decision without regard to any of the miwvis of the articles relating
to directors’ decision-making.

Unanimous decisions

13—(1) A decision of the directors is taken in actzorc eiwth this article when all eligible directandicate to each other by
any means that they share a common view on a matter

(2) Such a decision may take the form of a resmiuith writing, copies of which have been signedehgh eligible director or to
which each eligible director has otherwise indidaigreement in writing.

(3) References in this article to eligible direstare to directors who would have been entitleebte on the matter had it been
proposed as a r esolution at a directors’ meeting.

(4) A decision may not be taken in accordance thiharticle if the eligible directors would notweaformed a quorum at such a
meeting.

Calling a directors’ meeting
14.—(1) Any director may call a directors’ meeting ¢iying notice of the meeting to the directors graoithorising the

company secretary (if any) to give such notice.
(2) Notice of any directors’ meeting must indicate—

(@ its proposed date and time;
(b) where it is to take place; and
(c) if it is anticipated that direcors participagiin the meeting will not be in the same placey itas

proposed that they should communicate with eacératbring the meeting.

(3) Notice of a directors’ meeting must be giverash director, but need not be in writing.

(4) Notice of directors’ meeting need not be giteuirectors who waive their entitlement to notidehat meeting, by giving
notice to that effect to the company not more thalays after the date on which the meeting is heltiere such notice is given
after the meeting has been held, that does nattaffe validity of the meeting, or of any businesaducted at it.

Participation in directors’ meetings

15—(1) Subject to the articles, directors particgp@t a directors’ meeting, or part of a directorgeting, when—
(@) the meeting has been called and takes place imdsuze with the articles, and
(b) they can each communicate to the others any inftsmar opinions they have on any particular itefim o
the business of the meeting.
(2) In determining whether directors are partidipgin a directors’ meeting, it is irrelevant whemy director is or how they
communicate with each other.
(3) If all the directors participating in a meetiage not in the same place, they may decide tleatteting is to be treated as
taking place wherever any of them is.

Quorum for directors’ meetings

16.—(1) At a directors’ meeting, unless a quorumastipipating, no proposal is to be voted on, exe@eptoposal to call
another meeting.
(2) The quorum for directors’ meetings may be fikexn time to time by a decision of the directdost it must never be less
than two, and unless otherwise fixed it is two.
(3) If the total number of directors for the tgimeing is less than the quorum required, the directast not take any decision
other than a decison—

(@ to appoint further directors, or

(b) to call a general meeting so as to enablentbmbers to

appoint further directors.

Chairing of directors’ meetings

17.—(1) The directors may appoint a director to cliaéir meetings.

(2) The person so appointed for the time beingsan as the chairman.

(3) The directors may terminate the chairman’s agpnt at any time.

(4) If the chairman is not participating in a di@s’ meeting within ten minutes of the time at @it was to start, the
participating directors must appoint one of themeslko chair it.

Casting vote

18.—(1) If the numbers of votes for and against gpsal are equal, the chairman or other directoiriclgethe meeting has a
casting vote.



(2) But this does not apply if, in accordance \tita articles, the chairman or other director istodie counted as participating
in the decision-making process for quorum or vopogposes.

Conflicts of interest

19—(1) If a proposed decision of the directors ina@rned with an actual or proposed transactiomrangement with the
company in which a director is interest, that diveés not to be counted as participating in theislen-making process for
quorum or voting purposes.

(2) But if paragraph (3) applies, a director whinterested in an actual or proposed transacti@rrangement with the
company is to be counted as participating in thesitn-making process for quorum and voting purpose

(3) This paragraph applied when—

(@) the company by ordinary resolution disapplesgrovision of the articles which would otherwsevent
a director from being counted as participatingh@ decision-making process;
(b) the director’s interest cannot reasonably lganged as likely to give rise to a conflict of irst; or
(c) the director’s conflict of interest arises frenpermitted cause.
(4) For the purposes of this article, the followerg permitted causes—
(@) a guarantee given, or to be given, by or to a thirén respect of an obligation incurred by or ahalf of
the company or any of its subsidiaries;
(b) subscription, or an agreement to subscribe, farrgiezs of the company or any of its subsidiar@sio
underwrite, sub-underwrite, or guarantee subsonpir any such securities; and
(c) arrangements pursuant to which benefits are maaitabie to employees and directors or former

employees and directors of the company or anysdfiibsidiaries which do not provide special besédit
directors or former directors.
(5) For the purposes of this article, referencgsrtposed decisions and decision-making processesle any directors’
meeting or part of a directors’ meeting.
(6) Subject to paragraph (7), if a question ari&es meeting of directors or of a committee ofaiwes as to the right of a
director to participate in the meeting (or parttef meeting) for voting or quorum purposes, thesjae may, before the
conclusion of the meeting, be referred to the chair who se ruling in relation to any director ottiem the chairman is to be
final and conclusive.
(7) If any question as to the right to participai¢he meeting (or part of the meeting) shouldeanisrespect of the chairman,
the question is to be decided by a decision ofltfextors at that meeting, for which purpose tharchan is not to be counted
as participating in the meeting (or that part @ theeting) for voting or quorum purposes.

Records of decisions to be kept

20. The directors must ensure that the company kaepsord, in writing, for at least 10 years frora thate of the decision
recorded, of every unanimous or majority decisaien by the directors.

Directors’ discretion to make further rules

21 Subject to the articles, the directors may makerale which they think fit about how they takecdéons, and about how
such rules are to be recorded or communicated¢ctors.

APPOINTMENT OF DIRECTORS
Methods of appointing directors

22.—(1) Any person who is willing to act as a dicecand is permitted by law to do so, may be apiedi to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors.
(2) In any case where, as a result of death, thrgaay has no members and no directors, the persgpralsentatives of the last
member to have died have the right, by notice mgitio appoint a person to be a director.
(3) For the purposes of paragraph (2), where 2aemembers die in circumstances rendering it taicewho was the last to
die, a younger member is deemed to have survivexddzn member.

Termination of director’s appointment

23 A person ceases to be a director as soon as—

(@) that person ceases to be a director by virtue ypaovision of the Companies Acts 2006 or is
prohibited from being a director by law;

(b) a bankruptcy order is made against that person;

(c) a composition is made with that person’s credinserally in satisfaction of that person’s
debts;

(d) a registered medical practitioner who is treathm person gives a written opinion to the

company stating that that person has become pllysicanentally incapable of acting as a
director and may remain so for more than three hgnt

(e) by reason of that person’s mental health, a coakas an order which wholly or partly
prevents that person from personally exercisingpower or rights which that person would
otherwise have;

(U] notification is received by the company from theedior that the director is resigning from
office, and such resignation has taken effect @oedtance with its terms.

Directors’ remuneration



24. Except with the consent of the company in genaesgting, the directors shall not be entitled tp @muneration. Any
resolution giving such consent shall specify th@ant remuneration to be paid to the directors, aridss the resolution
provides otherwise, the remuneration shall be ddemaccrue from day to day.

Directors’ expenses

25. The company may pay any reasonable expenses ttactirectors properly incur in connection witkithattendance at—

€) meetings of directors or committees of directors,
(b) general meetings, or
(c) separate meetings of the holders of debenturdseafdmpany,

or otherwise in connection with the exercise ofrthewers and the discharge of their responsiegiin relation to the company.

PART 3
BECOMING AND CEASING TO BE A MEMBER

Becoming a member

26.—(1) Every person who is entitled to be, and wlishes to become, a member of the company shalledleéb the company
an application for membership executed by him enftilowing form (or in a form as near to the foliog form as
circumstances allow or in any other form whichssial or which the directors may approve:)

To the Board of [name of company] |, [name]of[addjeam a qualifying tenant of [address of flat] avish to become a
member of [name of company] subject to the prowisibthe Articles of Association of the company andny rules made
under those Articles. | agree to pay the compangraount of up to £1 if the company is wound uplevham a member or for
up to 12 months after | have ceased to become aere®igned Dated

(2) No person shall be admitted to membership @cttmpany unless that person, whether alone dhjaeuith others, is—
(@) a qualifying tenant of a flat contained in the Pisa as specified in section 75 of the 2002 Act; or
(b) from the date upon which the company acquiresitie to manage the Premises pursuant to the 2002
Act, a landlord under a lease of the whole or aeny pf the Premises.

(3) Membership of the company shall not be traadfier.

(4) A person who, together with another or othir$p be regarded as jointly being the qualifyiagant of a flat, or as jointly
constituting the landlord under a lease of the wlwlany part of the Premises, shall, once admittedegarded as jointly being
a member of the company in respect of that fldtase (as the case may be)

(5) Applications for membership by persons whotarkee regarded as joinly being the qualifying teradra flat, or who jointly
constitute the landlord under a lease of the whokny part of the Premises, shall state the nameésddresses of all others
who are jointly interested with them, and the oridervhich they wish to appear o n the register efbers in respect of such
flat or lease (as the case may be.)

(6) The directors shall, upon being satisfied a& person’s application and entitlement of membprshgister such person as a
member of the company.

Ceasing to be a member

27—(1) A member who at any time fails to satisfy tequirements for membership set out in articlsi24| cease to be a
member of the company with immediate effect.

(2) If a member (or joint member) dies or becomeskioupt, his personal representatives or trusteamkruptcy will be entitled
to be registered as a member (or joint membereasabe may be) upon notice in writing to the corgpan

(3) A member may withdraw from the company andehgrcease to be a member by giving at least sdgandays’ notice in
writing to the company. Any such notice shall netdffective if given in the period beginning wittetdate on which the
company gives notice of its claim to acquire tlyhtito manage the Premises and ending with thevdaitd is either—

€) the acquisition date in accordance with sectionfae 2002 Act; or

(b) the date of withdrawal or deemed withdrawal of thatice in accordance with sections 86 or 87 of tha
Act.

(4) If, for any reason—

(@) a person who is not a member of the company becargaslifying tenant or landlord jointly with perso
who are members of the company, but fails to afiplynembership within 28 days, or

(b) a member who is a qualifying tenant or landlorajgiwith such persons dies or becomes bankrupt and
his personal representatives or trustee in bangyugit not apply for membership within 56 days, or

(c) a member who is a qualifying tenant or landloraflgi wth such persons resigns from membership

pursuant to article 27(3),

those persons shall, unless they are otherwistteghtio be members of the company by reason of ifigirest in some other flat
or lease, also cease to be members of the comp#mimmediate effect. All such persons shall, hoerebe entitled to re-apply
for membership in accordance with article 26.

PART 4
DECISION-MAKING BY MEMBERS



ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings
28—(1) A person is able to exercise the right toagpet a general meeting when that person is irséi@o to community to all
those attending the meeting, during the meetingjrgformation or opinions which that person hastombusiness of the
meeting.
(2) A person is able to exercise the right to \aita general meeting when—

(@) that person is able to vote, during the meetingesnlutions put to the vote at the meeting, and

(b) that person’s vote can be taken into account ierdehing whether or not such resolutions are paased

the same time as the votes of all the other perattesding the meeting.

(3) The directors may make whatever arrangemesntsdabnsider appropriate to enable those attendgenaral meeting to
exercise their rights to speak or vote at it.

(4) In determining attendance at a general meeitimgimmaterial whether any two or more membétsraling it are in the
same place as each other.

(5) Two or more persons who are not in the sameepda each other attend a general meeting iftclreirmstances are such that
i they have (or were to have) rights to speak aotd gt that meeting, they are (or would be) abkextrcise them.

Quorum for general meetings

29.—(1) No business other thant the appointment@®ttiairman of the meeting is to be transactedyanaral meeting if the
persons attending do not constitute a quorum asubett 29 paragraph (2).

(2) The quorum for the meeting shall be 20 per oéitthe members of the company entitled to votenupe business to be
transacted, or two members of the company so ethtjivhichever is the greater) peresent in persday @roxy.

Chairing general meetings
30.—(1) If the directors have appointed a chairmha,dhairman shall chair general meetings if preaedtwiling to do so.
(2) If the directors have not appointed a chairneauif the chairman is unwilling to chair the meefior is not present within ten
minutes of the time at which a meeting was duead-s-
€) the directors present, or
(b) (if no directors are present), the meeting
must appoint a director or member to chair the mgeand the appointment of the chairman of thetimgenust be the first
business of the meeting.
(3) The person chairing a meeting in accordancl thit article is referred to as "the chairmanhef imeeting".
Attendance and speaking by directors and non-member

31—(1) Directors may attend and speak at generating=se whether or not they are members.

(2) The chairman of the meeting may permit othes@es who are not members of the company to attrddspeak at a general
meeting.

Adjournment

32.—(1) If the person attending a general meetiithimvhalf and hour of the time at which the megtimas due to start do not
constitute a quorum, of if during a meeting a quoreases to be present, the chairman of the memtisgadjourn it.

(2) The chairman of the meeting may adjourn a gémeeeting at which a quorum is present if—
(@) the meeting consents to an adjournment, or
(b) it appears to the chairman of the meeting thatouanment is necessary to protect the safegngf
person attending the meeting or ensure that thedsssof the meeting is conducted in an orderlymean
(3) The chairman of the meeting must adjourn a igé¢meeeting if directed to do so by the meeting.

(4) When adjourning a general meeting, the chairafdhe meeting must—

() either specify the time and place to which it ipached or state that it is to continue at a time place to
be fixed by the directors, and

(b) have regard to any directions as to the time aadepbf any adjournment which have been given by the
meeting.

(5) If the continuation of an adjourned meetintpisake place more than 14 days after it was adgilirthe company must give
at least 7 clear days' notice of it (that is, ediig the day of the adjourned meeting and day aciwime notice is given)—

(a) to the same persons to whom notice of the compgeyisral meetings i required to given, and

(b) containing the same information which each notceequired to contain.

(6) No business may be transacted at an adjourereelal meeting which could not properly have besnsgcted at the meeting
if the adjournment had not taken place.



VOTING AT GENERAL MEETINGS
Voting: general

33—(1) A resolution put to the vote of a general timgemust be decided on a show of hands unlesd &spluly demanded in
accordance with the articles.

(2) If there are no landlords under leases of thelevor any part of the Premises who are membettseofompany, then one
vote shall be available to be case in respectdf #at in the Premises. The vote shall be cashbynember who is qualifying
tenant of the flat.

(3) At any time at which there are any landlorddemleases of the whole or any part of the Premigesare members of the
company, the votes abialble to be cast shall beriéted as follows—

(@) there shall first be allocated to each residentidt in the Premises the same number of votes @®the
total number of members of the company who areléads under leases of the whole or any part of the
Premises. Landlords under a lease who are regasigintly being a member of the company shall be
counted as one member for this purpose.

(b) if at any time the Premises includes any non-residiepart, a total number of votes shall be altedao
that part as shall equal the total number of vatlegated to the residential units multiplied bfaator of
A/B, where A is the total internal floor areas lbéton-residential parts and B is the total inteanea of
all the residential parts. Internal floor area Ehaldetermined in accordance with paragraph 1(4) o
Schedule 6 to the 2002 Act. Calculations of therimal floor area shall be measured in square metres
fractions of floor area of less than half a squaetre shall be ignored and fractions of floor areexcess
of half a square metre shall be counted as a vdtplare metre.

(c) the votes allocated to each residential unit dfimkntitled to be cast by the member who is théfygjumey
tenant of that unit, or if there is no qualifyirenant of the unit, by the member who is the imntedia
landlord. The immediate landlord will not be emwitlto the vote of a residential unit held by a ifyiab
tenant who is not a member of the RTM company;

(d) the votes allocated to any non-residential pattughed in the Premises shall be entitled to belmashe
immediate landlord of that part, or where theneddease of a non-residential, by the freeholdéreld/
there is more than one such person, the total nuaih®tes allocated to the non-residential paatidte
divided between them in proportion to the intefi@r area of their respective parts. Any resulting
entitlement to a fraction of a vote shall be igmbre

(e) if a residential unit is not subject to any leaseyotes shall be entitled to be cast in respeitt of

® any person who is a landlord under a lease ordeafstae whole or any part of the Premises and iztao
member of the company but is not otherwise enttibeany votes, shall be entitled to one vote.

(4) In the case of any persons who are to be regaad jointly being members of the company, ani g@tson my exercise the
voting rights to which such members are jointlyitted, but where more than one such person teradeose, whether in person
or by proxy, the vote of the senior shall be acegpo the exclusion of the votes of the others,samiority shall be determined
by the order in which the names of such personsapp the register of members in respect of tedit lease (as the case may
be) in which they are interested.

Errors and disputes

34.—(1) No objection may be raised to the qualificatdf any person voting at a general meeting exagegbte meeting or
adjourned meeting at which the vote objected terislered, and every vote not disallowed at the ingét valid.

(2) Any such objection must be referred to the mhan of the meeting whose decision is final.
Poll votes
35.—(1) A poll on a resolution may be demanded—
(@) in advance of the general meeting where it is tputdo the vote, ot
(b) at a general meeting, either before a show of handbkat resolution or immediately after the resfila

show of hands on that resolution is declared.

(2) A poll may be demanded by—

(a) the chairman of the meeting;

(b) the directors

(c) two or more persons having the right to vote onréselution; or

(d) a person or persons representing not less thatentteof the total voting rights of all the membkeawving the

right to vote on the resolution.
(3) A demand for a poll may be withdrawn if—
(@) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withalka

(4) Polls must be taken immediately and in suchrmaaas the chairman of the meeting directs.

Content of proxy notices



36.—(1) Proxies may only validly be appointed byatice in writing (a "proxy notice") which—

(@) states the name and address of the member apatingrproxy;

(b) identifies the person appointed to be that membpeosy and the general meeting in relation to whiekt
person is appointed;

(c) is signed by or on behalf of the member appointiregproxy, or is authenticated in such manner as th
directors may determine; and

(d) is delivered to the company in accordance withetttieles and any instructions contained in theaaotif

the general meeting to which they relate.

(2) the company may require proxy notices to béveedd in a particular form, and may specify diéier forms for different
purposes.

(3) Proxy notices may specify how the proxy appaininder them is to vote (or that the proxy isttstain from voting) on one
or more resolutions.

(4) Unless a proxy notice indicates otherwise, ustrbe treated as--

@) allowing the person appointed under it as a prasgrdtion as to how to vote on any ancillary or
procedural resolutions put to the meeting, and
(b) appointing that person as a proxy in relation tp @afjournment of the general meeting to whichldtes

as well as the meeting itself.
Delivery of proxy notices

37.—(1) A person who is entitled to attend, speakate (either on a show of hands or on a poll) géreral meeting remains so
entitled in respect of that meeting or any adjowentrof it, even though a valid proxy notice hasrbeelivered to the company
by or on behalf of that person.

(2) An appointment under a proxy notice may be kedoby delivering to the company a notice in wgtgiven by or on behalf
of the person by whom or on who se behalf the prmtice was given.

(3) A notice revoking as proxy appointment onlydsleffect if it is delivered before the start o theeting or adjourned
meeting to which it relates.

(4) If a proxy notice is not executed by the perappointing the proxy, it must be accompanies htewr evidence of the
authority of the person who executed it to exedute the appointor's behalf.

Amendments to resolutions

38—(1) An ordinary resolution to be proposed at aggal meeting may be amended by ordinary resolufien
(@) notice of the proposed amendment is given to tefipemy in writing by a person entitled to vote & th
general meeting at which it is to be proposed esd than 48 hours before the meeting is to taloe f§tax
such later time as the chairman of the meeting dedgrmine), and
(b) the proposed amendment does not, in the reasoojibien of the chairman of the meeting, materially
alter the scope of the resolution.

(2) A special resolution to be proposed at a gémeeating may be amended by ordinary resolutios, if

(a) the chairman of the meeting proposes the amendaémé general meeting at which the resolutioo is t
proposed, and
(b) the amendment does not go beyond what is necesseoyrect a grammatical or other non-substargiver in

the resolution.
(3) If the chairman of the meeting, acting in gdaith, wrongly decides that an amendment to a uéiswi is out of order, the
chairman's error does not invalidate the vote ai risolution.
PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used
39.—(1) Subject to the articles, anything sent ompdien by or to the company under the articles magént or supplied in any
way in which the Companies Acts provides for docots@r information which are authorised or requingdany provision of
those Acts to be sent or supplied by or to the @mp
(2) Subject to the articles, any notice or docunteitte sent or supplied to a director in connectith the taking of decisions
by directors may also be sent or supplied by thamady which that director has asked to be sestigplied with such notices

or documents for the time being.

(3) A director may agree with the company thateestior documents sent to that director in a pdatiouay are to be deemed to
have been received within a specified time of theing sent, and for the specified time to be tlkas 48 hours.

Company Seals

40.—(1) Any common seal may only be used by the atitthof the directors.



(2) The directors may decide by what means anchiat fiorm any common seal is to be used.

(3) Unless otherwise decided by the directordiéf¢company has a common seal and it is affixeddmcament, the document
must also be signed by at least one authorisedpénghe presence of a witness who attests tmagice.

(4) For the purposes of this article, an authorfsagon is—
(@) any director of the company;
(b) the company secretary (if any); or
(c) any person authorised by the directors for the geef signing documents to which the common seaplied.

Inspection and copying of accounts and other recosd

41.—(1) In addition to, and without derogation froamy right conferred by statute, any member shaihhe right, on
reasonable notice, at such time and place astshatbnvenient to the company, to inspect, and forvéided with a copy of,
any book, minute, document or accounting recorth@fcompany, upon payment of any reasonable cliargepying. Such
rights shall be subject to any resolution of thmpany in general meeting.

(2) In the case of any book, minute, document ooawting record which the directors reasonably ictamscontains confidential
material, the disclosure of which would be contraryhe interests of the company, to the exclusioexcision of such
confidential material (the fact of such exclusigrercision being disclosed to the member), andyoadher reasonable
conditions that the directors may impose.

Provision for employees on cessation of business
42. The directors may decide to make provision fertienefit of persons employed or formerly employgdhe company or
any of its subsidiaries (other than a directoroomfer director or shadow director) in connectiothwihe cessation or transfer to

any person of the whole or part of the undertakihthe company or that subsidiary.

PART 6
DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

43.—(1) Subject to paragraph (2), a relevant direofdhe company or an associated company may feerinified out of the
company's assets against—

(@) any liability incurred by that director in connemtiwith any negligence, default, breach of dutpmeach
of trust in relation to the company or an assodiatmpany,
(b) any liability incurred by that director in connemtiwith the activities of the company or an asdedia

company in its capacity as a trustee of an occopatipension scheme (as defined in section 235 (8o
Companies Act 2006),
(c) any other liability incurred by that director asdafficer of the company or an associated company.

(2) This article does not authorise any indemnityolv would be prohibited or rendered void by angvsion of the Companies
Acts or by any other provision of law.

(3) In this article—

@) companies are associated if one is a subsidiatyeofther or both are subsidiaries of the same body
corporate, and
(b) a "relevant director" means any director or formieector of the company or an associated company.

Insurance

44.—(1) The directors may decide to purchase andtaaiinsurance, at the expense of the companyhébenefit of any
relevant director in respect of any relevant loss.

(2) In this article—
(a) a "relevant director" means any director or formieector of the company or an associated company,
(b) a "relevant loss" means any loss or liability whitels been or may be incurred by a relevant diréctor
connection with that director's duties or powerselation to the company, any associated compaayypr
pension fund or employees' share scheme of theaoymyr associated company, and
(c) companies are associated if one is a subsidiatyeobther or both are subsidiaries of the same body
corporate.



