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Wenvovanvuny of Assoctation
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&
- Wynnstay Gardens Association, Limited.
1.—The name of the Companyis * Wrrssray GArDENY Asgsocia
- wioN, LaMresp,”

2,~The registered office of the Company will be situate in
England.
i : .
~~The objects for which the Company is established, are t—
(a.) To exceuto and carry into effect, with such, if any, modi-
fieations or alierations as may be agreed upon nn Agreemaont in
the terms of a draft which has been nlready prepared, and which
is expressed to be made between William Cooke of the one part,
and this Company of the othor part, far the purchase of certain
leagzhold hereditements known as blocks Nos, 1 to 7 (both
inelugive) Wynnstay Gardens, siluate in or near Allen Strect, in
the Parish of Kensington, in the tounty of Middlcses, and the
offiee, roads, and appurtenances, subjeet to the several mortgages
in the said draft agreement mentioned, and subjeet to and with
the benefit of the underleasos thorein desciibed,

(8.) To carry on the business of Ietting, clling, ov in any
manner dealing with or disposing of the flats or tenements into
which the said blocks are divided, and generally to carry on the
business of awners of house property, and to derive profit from
dealing with the premises sforesaid by disposing of the same to
tenants or otherwise, or of denling with the same in any nramner,

(0.) To exccute sy works in connection with or for the
purposes of improving from time {o timo the property of the
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Company, including works for the supply of cleetric light, gas or
water, communication by telephone, baths, gardens, or any other
adjuncts or conveniences from time {o time connected with or
capable of being enjoyed with the property of the Company.

(0.} To repair and maintain the Company’s property, to puil
down, rebuild, or convert to other purposes, any part thereof, and
generally to desl with the property to be acquired under clause ()
hereof in any manner for the purpose of producing profit to the
Company.

(e.) To borrow and raise money for the purposes of the
Company’s business, and to give security for the same upon any
part of the property of the Company.,

(®.) To do all such other things as are incidental or condueive
to the above objects or any of them, '

4.~The liability of the members is limited,

6.—~The Capital of the Company is £21,000, divided into 210
Shares of £100 each, with power to increcase the Capital and to issue
any Shares in the original, or any increased Capital, as Shares, with
any preference whatever by way of Dividend or Capital, or both,

&d1e, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to fake
the number of Shares in the Capital of this Company set oppozite
our respective names,

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. inken by each
— Bubseriber,
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Limited, is Incorporated under the Cumpanics’ Acts, 1862 to 1888, as a Limited
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THE ZOMPANIER ACTS, 1800 o 1838,

for e e

COMPANY LIMITED BY SHARES.

o e e

Articles of Association

op

Wynnstay Gardens Association, Limited.

L—~The regulations contained in the Table marked #* A” in the
Fiest Schedule to the Companies' Act, 1862, shall not upply to this
Company.

w—The Company shall forthwith adopt the agreement men-
tivned in the Momorandum of Associntion for the purchase of
Wynnstay Gardens, and the Directors of the Company shall affix the
HSeal of the Company to any document that may be necessary for that
purpose, and shall earry the szid sgreement into effect, with full
power, nevertheless, from time to time, to agree to any modification
of the terms thercof, either befory or after its execution, if thoy think
it desirable to do so.

SHARES,

§.—In case of the death of any ono or more of the joint holders
of any Shares, the survivors shall be the only persons recognized by
the Company as heving any title to or interest in such Shares,

4.-~The Gompany shall not be bound to reeognise any contingent,
future, partial or equitable intcrest in ihe nalure of a trust or
otherwise, in any Share, or any other right in respeet thereof (excepl
as hereinafter provided), other than an absolute right thereto in the
persen, from time to timoe registered, as the holder thereof.

CERTIFICATES.

b.--Fvery Member shall be entitled to a certificate for the
Sheres held by him (or at his option, to several certifieates, each for
ne o more of such Shares), specifying the numbers of the Shares, and
(hy irdorserment or otberwise) the amounts paid up thercon
respeetively, sueh cortifieates shall be issued under the Seal of the
ompaiy, antl shaul be signed by two Direetors and eountersigned by
the Beeretury v Aeting Secrotary of the Company.,
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§.-—If any certificate be worn oub or defaced, or if separafe
sortificates for severcl Shares in ono cortificste be required, the
Directors may issuo new cerfificates on the old ones heing delivered
up to bo cancelled. If any certificate is believed to be lost or
destroyed, then upon proof thereof, to the satisfaction of the Directors,
or on such indemnity being given as they may deem adequate, the
Directors may authorise a new cextificate to be. issurd.

7~The Certifieates for Shares registered in tho names of two
or movre persons may be delivered or sent to the person first named on
the register.

CALLS.

8.—Sulject to any special stipulations on issue or allotment, the
Directors may from {ime to time mako such Calls as they think fit
upon the Shareholders in respect of all moneys unpaid on their Shares,
and every holder shall pay the amount of every Call to the persons
and ot the times and places appointed by the Directors.

9.—A Call made by the Directors shall be deemed to have been
made at the time when the resolution authorising such Call was
passed.

10.—Not less than fourteen days' notice of any Call shall be
served specifying the time and place of payment, and to whom such
Call shall be paid.

11.—If the sum payable in respect of any Call or instalment be
not paid on or before the day appeinted for payment thereof, the
holder for ihe time being of the Share in respect of which the Call
shall have been made or the instalment shall be due, shall pay fuilerest
for the smme at the rate of 10 per cent. per annum, from the day
appointed for tle payment thereof to the time of the actual payment.

12.—The Directors may receive from any Shareholder willing to
advanee the same, all or any part of the moneys due upon the Shares
held by him beyond the sums paid up or payable thereon, upon such
terms and conditions as they may think fit, and in particular upon the
terms that such money shall carry interest not exceeding £8 per cent.
to be payable irrespeclive of profits ; but in default of any other
agreement, such advances shall bear dividend rateably with the other

paid-up capilal,

TRANSFER AND TRANSMISSION OF SHARES.
13.—Shares in the Company may be transferred by a transfer in
the following form or to the following effect or as near thereto as
circumstances will admit.

“ 1, A, B. of in
« gonsideration of the sum of £ paid by C.D. of
“ (hereinafier calied the transferee) do

« hereby transfer to the said wansferce the Share for Shares]
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» ritnbared standing in my namo in the books of
“ Wynnstay Guardens Asseciation, Limited, to hold unto the
“ Transferes subject to the several conditions on which I now beld
“the same; and I, the Transferee, do hereby agree to taks the
“ 301d Shave [or Shaves] s.ihjock t5 the same eonditions.

“ As Witness our hands the day of 18
“ Witness to the signature of the said} A B
“AB. T
“ Witness to the signature of the said } C. D
“C.D. T

14.—The instrument of transfer shail be signed both by the
transferor and transferee, and may (but need not) be under seal ; and
the transferor shall be deemed to remain the holder of the Shares
expressed to be transferred until the name of the transferce is entered
in the register in respect thereof.

15.—The Divectors may refuse to register auy transfer of Shares
npon which the Company has a lien; and in the case of Shares not
tully paid up, may refuse to register a transfer to a transferee, to
whom they may have a reasonable objection. And they may decline
to register a transiar to more than three persons as joint holders.

16.—No transier shall be made to an infant or person of unsound
mind, nor (exeept under some statutory provision) to a married woman,

17.—Every instrument of transfer shall be left at the office of
the Company for registration, accompanied by the Cerlificatz for the
Shares, and such other evidence as the Company may require to prove
the title of the transferor or his right to transfer the Sharves; and if
the transfer is registered, such insirument shall be retained by the
{Company.

18.—A fee nof, exceeding 2s. 6d. may be charged by the Company
on such transfer,

19,—~The transfer books shall be closed for the 14 days preceding
the ordinary meeting of the Company, and at such times (if any) not
exceeding in addition 28 days in each year, as the Directors think fit.

20. —The cxecutors or administrators of a deceased Member shall
be the only persons recognised by the Company as having any title to
the registered Shares of such Member.

21.—Any person becoming entitled to, or entitled to dispose of
any Shares in consequence of the death or lunaey of any Member, or
of the marriage of any female Member, or in any other way than by
transfer, may, upon producing such evidence of his title or right as
the Directors think sufficient, and subject to the regulations as to
transfers hereinbefore contained, transfer the same to some other
person, or may, in a proper ease, and with the consent of the Directors
be himself registered as o Member in respect of the Shaves.



12

FORFEITURE AND LIEN.
22 Tt any Member fail to pay any call or instalment on a Share
on or before the day appointed for the payment of the same, the

Directors may at any time thereafter while such call or instalment, or-

any interest thercon, remains unpaid, serve on such Member a notice
requiring him to pay the sane with interest and 21l expenses that
may have been incurred by ihe Company by reason of such non-pay-
ment; such notice shall name = day (not less than 14 anrys from the
date of the notice), and a place or placus on and at which such call or
instalment and such interest and expenses as aforesaid are to be paid.
The notice shall also state that in the cvent of no..-payment at or
before the time and at the place avpointed, the Shares in respeet of
which the Call was made or instalment is payable, will be liable to be
forfeited.

23.—If the requisitious of any such notice as aforesaid are not
tomplied with, any Shares in respect of which such notico has Lean
given, may at any time thereafter bofore payment of all Calls or
instalments, interest and expenses due in respect thereof, Le forfeited
by a resolution of the Directors to that effect.

24—When any Shares siail have been forfeited, notice of the
resolution shall be given to the Member in whose name they stood
priov #» the forfeiture, and an entry of the forfeiture, with the date
thereof, shall forthwith be made in the register.

Zh—Lny Shaves forfeited shall be deemed to be the preperty of
the Company, and the Directors may sell, re-allot, or otherwise
dispose of the same instch manner as they think fit, but the Directors
may at any fime Defors any Share so forfeited shall have been sold,
re-allotted, or otherwise disposed of, annul the forfeiture thereof upon
such conditions as they think fit,

26.—Any Member whose Shares have been forfeited shall,
notwithstanding, vemain lable (o pay to the Company all ealls,
instalments, interest, and expenses owing in respeet of such Shares,
but ‘with power for the Directors wholly or in part to remit payment
thereof if they think fit,

27.~The Company shall have a first and paramount lien upon all
the Shares registered in the name of each Member (whether solely or
jointly with others) for his debts, liabilities, and engagements {alone
or jointly with any other person to or with the Company, whether the
period for the payment, fulfilment, or discharge thercof shall have
actually arrived or not,

28.—Jor the purpose i enforeing such lien tha Directors may
sell the Shares subject thereto in sueh manner as they think fit, but
nu zale shall be made until such period as aforesaid shall have arrived,
and until notice in writing of il intention to sell shall have been
served on sueh Membor, and defaalt shall have heen made by him or

G
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them in the payment, fuliitment, or discharge of such debts, liabilities,
ov engagerents for seven days after such uotice.

94, —_The net proceeds of any salo made to cnforce a lien shali,
and the net proceeds of any sale made on a forfeiture may (if th.
Divectors think fit) be applied in or towards satisfaction of the debts,
liabilitics, or engagements of the former holder, or the moneys due in
respect of the unpaid calls on the Shares sold, aud the residue (if any)
paid to the former holder, his executors, administrators, or assigns.

30,—Upon any sale purporting to be made upon the forfeiture of
Shaves, or fur the purpoes. of enforcing a lien, the Directors shall
cause the purchaser’s name *o bo entered in the register in respect of
the Shares sold, and upen such entry being made tho purchaser’s title
shall be absolute and unimpeachable, and ho shall not bo at liberty to
sec or enquire as to the regularity of the proceedings, or the
application of the purchase-money, and in case of any impropriety in
the sale the remedy of ny person aggrieved shall be in damages only,
and against the Compauy exclusively. |

INOREASE AND REDUCTION OF CAPITAL.

51.—The Company in General Meeting may from time to time

inerease the Capital of the Company, by the creation of new Shares of
aueh amount as may be deemed expedient.

3%~—Any new Shares may be issued with a preferentiel or
qualified right to dividends, ov in the distribution of assets of the
Company and in other respects they may be issued upon such terms
and condions as the Company in General Meeting may sanction or
direct, )

33.—Except so far as ofherwice provided by the conditions of
issue, any Capital raised by the ~reation of new Shares shall be con-
sidered pary of the original Capual, and shall Le subject to the
provisions herein contained with reforence to the payment of calls
and instalments, transfer and transmission, forfeiture, lien, surrender
and otherwise. : '

24.—The Company may froni time to time (subject tn the provi-

sions of the Companies’ Acts) consolidate or divide its Capital or
Shaves, or any of them, into Shares of larget ox smaller amount than

its existing Shares, or reduce its Capital, such power of reduction o

include a power to cancel any lost Capital, ov any Capital misrepre-
seated by available assets, or to pay off any Capital which may be in
excoss of the wants of the Company (and with or without extinguishing
the liability remaining on the Shares of the Company) or by cancelling
any Shares which, at thoe date of the reduetion, have not been taken
or agreed 1o be taken by any person. Paid-up Capital may be veturmed

upon the footing that the amount may be ealled up again in the same’

inanner as if it had never been paid up.

ey en . e e
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) SURRENDER OF SHARIES.
85.~The Directors may, with the sanction of the Compary in
General Meeting, sccept from any Member, on such terms and condi-
tions as may be agreed, a surrender of kis Shares or any of them,

BORROWING POWERS.

36.~"The Direetors may from time to time, at their discretion,
borrow any sum or sums of monoy for the purposes of the Company.

87.~The Direetors may raise or secure the re-payment of any
such moneys in such manner and upon sueh terms and conditions in
all vespeets as they think fit, and in particular by the issue of debentures
or of bonds of the Company payable to bearar or otherwise, and
charged upon all or any parl or ihe exisdng or future property of the
{ompany, including its uncalled Capital for the time being.

38.—-Upon the creation of any debentures, or the execution of
any mortgages or charges, the Directurs may make any arrangements
they may think proper for giving such debentures, mortgages or
charges, a security prior to cr concurrent with any existing incum-
brances, upon such terms and conditions as may be agreed upon.

89.——Any debenture, bonds, or other securities may be issued at
a premium discount or otherwise.

40.—The Directors shall cause a proper register to be kept in
accordance with Scction 48 of the % Companies’ .Act, 1862,” of all

morteages and charges specifically affecting the property of the

Company.

GENERAL MEETINGS.

41,—The first General Meeting of the Company shall be held
within four montihs after the registration of the Cornpany, as required
by law, at such time and place, as the Directors may determine.

42— A. General Meeting of the Comnpany shall be held yearly in
the month of June, or in suich other month as may bo preseribed by the
Company in General Meeting, and at such time and place, as may be
determined (subject to any directions given by the Company in General
Meetings), by the Directors, “These shall be called the Ordinary
Meetings. Al other Meetings of the Company shall be called Extra-
ordinary Meetings.

43 —The Directors may convene an Ixtraordinary Meeting
whenever they think fit, and they shall convene such a Mecting upon
a requisition in writing, signed by Members entitled to vote, and
holding in the aggregate one-third of the allotted capital of the
Company, and specifying the object of the Meeting required, being
left at the registered Office of the Company.

44.—The Directors may require the requisitionisls to pay the

LY
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expenses of convening the Meeting in the first instance, the amount
required not to excced #£5, and to be returned if the Company =0
direct, but if (except for default of such payment where required) the
Directors fail to convene a Meeting within 21 days from the time of
the requisition being so left, the requisitionists, or any other Members
holding the like proportion of capital, may themselves convene a
Meeting, on any day not more than two months from the time when
the requisition shall have been et

45, —A notice, not less than seven, nor more than fwenty-one
days, speeifying the place, day, aud hour of any Meeting, and in case
of special business, the nature of such business, shall be served on the
Sharcholders in manner hereinafter provided, and no business shall
Yo transscted at any such Meeting, other than that mentioned in the
notico, and if any Mecting is adjourned for 21 days or more, a
similar notice shall be sorved of such Adjourned Meeting, but the
accidental omission in either ease to give any such Notice to any of
the Members shall not invalidate any such Resolution passed at any
such Meeting,

46.—The Diractors shall embody in the Nofice of any Meeting
notice of any Resolutzen which any Members entitled to vote, holding
in the aggregate not less than one-tenth of the allotted capital in the

Jompany, desire to be brought forward, on a requisition being signed

Ly them, and stating the proposed -resolution, being left at the
Company’s Office in svfficient time for that purpose, or if necessary
and practicable the Dircctors shall issue a supplemental notice of Lthe
same on the requisitionists paying (if required) the expenses (not
exceeding £5), o so doing, or the requisionists may themselves give
the notiee, if the Directors fail to do so, and in such case a notice of
not less than five days shall be suffieient.

PROCEEDINGS AT GENERAL MEETINGS.

47 —The business of an Ordinary Meeting (beyond reading the
minutes of the previous méeting and the choice of 2 Chairman, where
necessary) shall be to receive and consider ihe statement of accounts
and the balance shect, and the reports of the Direetors and Auditors,
to elect Directors and other officers in the place of those retiring by
rotation, to declare dividends, and to transact any other business
which, under these presents, ought to be transacted at an Ordinary
Meeting. Any other business at an Ordinary Meceting, and all business
at an Extraordinary Meeting, shall be decmed special,

48,-—Three Members personally present, representing in person
ot by proxy not less than onc-sixth of the allotted capitul shall be the
quoruin at a General Mecting of the Company, and no business shall
be transacted at any General Meeting unless the requisite quorum be
present at the commeneement of the business,

[ —
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49The Chairman of the Directors shall take the chair at every:
Gteneral Mecling, or if there be mo such Chairman, or if at any
Meeting he shall not be presept within 15 minutes after the time
appointed for holding suck Mecting, or decline to take ihe chair, the
Members present may choose another Director or some other Share-
holder as Chairman.

50.—If no quornm be formed within half-an-hour from the time
appointed for the Mecting, the Meeting, if eonvened upon sueh
requisition as aforesaid, shall be dissolved, but in any other case it
shall stand adjourned to the same day in the next week at the game
time and place, or to such other time and place (not Jess than four nov
more than ten days after date) as may be fixed by the Members then
present; and if at the adjourned Meeting a quorum is not present
within 80 minutes from the time appeinted the Members who are present
in person or by proxy (there being not less than two proesent in person)
shall be a quorum for the purpose of transacting any ovdinary business

and in the absence of ordinary bLusiness or after its transaction, the

Meeting shall be dissolved.

51—At any General Mecting, unless a poll is de:ﬁandecl_ bj at

least 3 Members, or by a Memboer or Members holding ov representing
by proxy, or entitled to vote in respeet of at least one-gixth part of the
Capital ropresented at the Meeting, every question shall be decided
by a show of hands, and a declavation by the Chairman that a resolu-
tion has been carried, or carried by a partienlar wajority, or lost, and
an entry to that offect in the book of the proceedings of the Company
shall be conclusive evidence of the fact, without proof of the number
or proportion of the votes recorded in favour of or against such reso-
lution. ' , :
59.—If a poll is demanded as aforesaid, it shall be taken in such
manner and at such time and place ss the Chairman of the Meeting
directs, and either at once or after an interval or adjournment, and the
result of the poll shall be deemed to be the resolution of the Meeting
ut which the poll was demanded. The demand of the poli shall not
prevent the continuance of a meeling for the transaction of any busi-
ness other than the question on which a poll has been demanded.
53.—The Chairman of any mecting shall, in case of equality on
any show of hands, or on any poll, have an additional or casting vote.
54..—No poll shall be demanded on the Election of a Chairthan of
a Meeting, or any question of adjournment, bat a second show of hands
shall be taken if necessary.
56.—Tho Chairman of any Meceting may, with the consent of the
meeting, adjourn the same from time to time, and from place to place,
but no business shall be transacted at any adjourned Mecting other
than the husiness left unfinished at the Meeting from which the

adjournment tock place.
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VOTES OF MBMBERS,

56,~-At overy Meoting of the Shareholders, and at overy poll of
the Sharcholders, every Shaccholder shall Le entitled to one vote in
respect of every £100 nominal value of Capital in the Company
belonging to hiw, or standing in his name in the register.

57 —~Whero the person on the register as the holder of any Shares
is under any incapacity or lexal disability, the person (if any) baving
the legal right to deal with tve Sinres may vote at any Mecting in
the same manner as if he were the registered holder thereof, if, not
loss than 48 hours before the time of the meeting, he shall have
satisfied the Directlors or other proper officer of the Company as to his
title,

58,—If thore be joint holders of any Shares, any one of such
persons may vete at any Meeting, either personally or by proxy, in
respect of such Shares, as if he were entitled thereto ; and if more than
one of such joint holders be present at any Meeting, personally or by
proxy, that one of the said persons so preserit whose name stunds first
on the register in respect of such Shares shall alone b2 entitled to vote
in respect thereof.

59.——Votes may be given either personally or by proxy.

60. The instrument appointing a proxy shall be in writing, under
the hand of the appointor ; or, if such appoeintor is a corporation, under
the common seal. No person shall be appointed a proxy who is not
a Member of the Company, and qualified to vote.

61.—The instrument appointing a proxy shall be deposited at the
Registered Office of the Company, not less than 48 hours before the
time for holding the Meeting at which the person named in such
instrument purposes to vote; but no instrument appointing a proxy
shall be valid after the expiration of 12 months from the dale of its
execution.

62.— Every instrument of proxy shall be in the forin or to the
cffect following :~—

“ WanNSTAY GGARDESS AsSOCIATION, LIMITED.

“1 of
“ being a Member of the above-named Company,
“ hereby appoin}
4 af or failing him
“ of
L as my proxy to vofe for me and on my behalf
¢« ot the General Meeting of the Company, to be held on the
“« day of and at any adjourn-

¢ ment thereof {or at any Meeting of the Company that may be
 held in the year T

% As witness my hand this day of "
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§3.~No member shail be entitled 19 be present or to vote on any
fuestion, either personally or by proxy, or as proxy for another
Memlber, ab any General Meeting, or upon a poll, or be reckoned in a
ruorum whilst any eall or other sum shall be due and payable to the
Uompany in rospect of any of the Shares of such Shares of such
Member,

¢4—If a resolution be passed by the Directors, * Subject to
confirmation by the Sharéholders,” and nolice be given to the Share-
holders stating its terms, and asking if they desire to confirm it, and
thereupon within one month after the passing of the resolution a

-statement in writing bo received from Shareholders, whose votes at a
poll would be not less than three fifths of the votes of all Members then
competent 1o vote approving the same, such resolution shall be
eonsidered as confirmed, and be as vulid and eifectual as an ordinary
reselution of the Company in General Meeting, and anything required
by these articles to be done or sanctioned by the Company in General
Meeting may be properly done or sanctivned by such a resolulion,

65.—No resolution ot the Company shall be invalidated by reason
of any after-discovared defect in the qualification or right to vote of
any person allowed o vote as a Shareholder or under any proxy.

DIRECTORS,

66.—The number of Directors shall not be less than two nor
more than five,

67.—The following persons shall be the first Diree*«ws (that is to
AV )
) 1. FBewteecik /& Eerals
9, Eotemials Pty bised) fotecllocininn prtedt
3. 4‘//;,_“/4} Iy A
4, /o’m&/ I Wz//
b,

(8.—The qualification of every Director shall be the holding
alonc or jointly Shares in the Company to the nominal amount of
£3500.

69.—A Director may retire from his office upon giving one
month’s notice in writing to the Company of his intention so to do, and
such resiguation shall take effect upon the expiration of such notice,

70. —The Directors shall be paid out of the funds of :he Com-

.pany by way of remuneration for their scrvices such sum as the
Company in General Meefing moy resolve, the amount to be divided
amongst them in such proportions and manner as the Directors may
determine,

71—The continuing Directurs may act, notwithstanding a
vacancy in their body, so long as there remains not less than ©

minimum number.
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72.~The offics of a Director shall be vacated—

(a.) If he becomes bankrupt, or suspends payment, or file a
petition for the liquidation of lis affairs, or compounds with his
eredifors, or become otherwise insolvent.

(8.) If he be found lunatic or become of unsound mind.

(¢) If he ceases to hold the required number of Shares to
qualify him for office.

(».) If bo is concerned in, ox participates in, the profits of
any contract with or work done for the Company without declaring
his interest (when necessary) under the next Article.

(e.) If he shall absent himself from the Meetings of the
Dirvectors during a period of three calendar months without
gpeeial leave of absence from the Directors.

78.—A Director may hold any other office under the Company in
conjunction with the office of Director, and any of the Directors may
contract with or act professionally for the Company upon such terms
as the Dircctors shall think fit, and a Director shall not, by reason
of the fiduciary relation subsisting between him and the Company,
be accountable for any profit made by him wpon any such contract
or in respect of any such professional act, nor for any profit made by
him in respect of any other contract made with the Company, in the
profits of which he participates, or in which ke is otherwise interested;
provided that (exceptin any case where his interest is merely as a
Sharcholder in another Company) the fact of his being so interested
therein, and the nature of his interest, be fully and fairly disclosed by
him at the Mceting of the Directors, at the time when the contrast
is resolved upon or entered into if his interest then exists, or, in any
other case, at the first Meeting of the Directors after the acquisition
of his interest.

74.—No Dircctor shall voto in respeet of any contract or matter
in which he is individually interested, otherwise than as a Member of
another Company, and, if he purports, or attempts to do so, the
Directors may treat the contract or arrangement as invalid, or (if they
think fif) may require him to account to the Company for any profit
he may make,

ROTATION OF DIRECTORS.
75.—At the Ordinary General Meeting to be held in the year
1887, and at every succceding Ordinary Meeting, one-third of the
Directors, or, if' their number is not a multiple of three, then the
number nearest to one-third, shall retire from office.
76.—A. retiring Director shall be re-cligible.
77.—After the first retirement the Dirvectors shall retire according
to their standing, those of longest standing retiving first, and questions
between Directors of equal standing (both on the first retirement and
afterwards) shall (in defanlt of agreement) be determined by the



20

Direclors by bailot. For the purposes of this article the oviginal
Directors shali be considered of equal standing, and the standing of
any Dircctor who is re-cleeled sliall date from his re-election.

78.—The Uompany, at the General Meeting at which any Diree-
tors retire as aforesaid, shall fill up the vacated offices by electing a
like number of persons to be Direetors.

79.—1If at any Gencral Meeting at which an election of Directors
oughi to take place, the places of the retiring Directors are not filled
up, the retiring Directors or such of them ar have not had their
places filled up shall continue in offce until the Ordinary Meeting in
the next year and so on from year to year until their places are filled
up, unless it shall bo determined at any Meeting when the election
should take place to reduce the number of Directors, which may be
done without previeus notice.

80.—The Company in General Meeting may from time to time
increase or reduce the number of Directors, and may also Gf thought
proper) determine in what ro.ation such increased or reduced number
is 1o go out of office, if any.

81.~-The Company may by ai Extraordinary Resolution (as
defined in the Companies’ Act, 1862) remove any Director before the
expiration of his period of office, and the Company in General Meeting
"may appoint another Direetor in his stead, ihe person so appointed to
hold office during time only as the Direetor in whose place he is
appointed would have held the same if he had not been removed.

89.—Any casual vacancy oceurring among the Directors may be
filled up by the Directors or by the Company in General Meeting ; but
any person appointed to fill the vacancy shall hold office so long only
as the vacating Director would have retained the same if no vacancy
bad occurred.

83.—No person not being a retiring Director or recommended by
the Directors for election shall be eligible as a Director, unless he, or
some other Member intending to propose him, has at least seven clear
days before the Meeting left at the office of the Company a notice in
writing signed by the person giving such notiee signifying the candida-
ture of the proposed Director or the intention to propose him.

MANAGER AND SECRETARY.

84— Walter Bird shall be the first Manager and Seceretary of the
Company, and shall continue in office so long as he shall discharge
his duties to the satisfaction of the Directors.

85.—Whenever a vacancy shall oceur in the office of Mauager
and Secretary, such vacancy may be filled by the Board.

896G —The Board may appoint any Director or any othor person us
o temporary substitute for a Manager and Secretary during his illneas
or absence, and such substitute shall for the purposes of these presents

£

-



1N

2

e deemed fhe Manager and Secretary during the period of his
substitution,

§7.—Tho Board shall not be Lound to fill up the office of a
Mannger and Sceretary in ense of a vacancy and they may (with the
sanetion of the General Meeting confirming the appointment) appoint
any fature Manager and Secretary with any restricted or varied
powers or duties, bul subjecl to any such restrictions any future
Manager and Sceretary shall have all the powers and duties conferred
by these Articles,

88.—In case at any time there shall be no Manager and Secretary,
or in ease of his appointment with restrieted powers or duties, the
Board shall exercise and perform all the powers and duties hereby
conferred or imposed on the Manager and Secretary, or (a8 the case
may be) such of tham as may not be conferred under the terms of his
appointment. .

89.—The said Walier Bird, while acting as Manager and
Secretary, shall receive from the Company a fixed salary of £400 2
year payable quarterly.

A 90.—The fixed or other remuneration of any future Manager and
Secretary of the Company shall be determined by the Board.

91 .—The Directors may from time to time entrust to and confér
upon a Manager for the time being such of the powers exerciseable
under these presents as they may think fit, and may from time to
time revoke, withdraw, alter, or vary all or any of such powers.

POWERS AND DUTIES OF THE MANAGER AND
SECRETARY. .
02.—The business of the Company as to the management an

" control of its property and of the servants of the Company and as to

all matters of ordinary businesy shall, subject to the restriction

jmposed by Clause 105 of these Articles, be carried on by or under

{he management and direction of the Manager and Secretary.
03.—The duties of the Manager and Secretary shall comprise—-

(s.) The collection of the rents and profits of the Company’s
property and the payments of all*outgoings.

(8.) Effecting lettings of vacant flats and paying ows of his
selary any commission or remuncration due to any agent or
persons in respeet of such lettings.

(¢.) Preparing specifications of any repairs and other worlks,
and obuaining contracts for and superintending tho execution of
the same.

(v.) Preparing gpecifications of dilapidations and arranging
claims as to the same with tenants,

(5.) Keeping proper books of account of all monetary
transactions, and keeping proper books, accounts and registers of
all matters connected with the Company.
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(r.) Tho general management »ud 2onfrol of the Company's
proparty and of all matiers of basiness conneeted with a property
of a similar nature to that arruired by the Company,
94.—No person except the Manager and the Board, nnd persons
therennto expressly authorised by the Board, and scting within the
limits of the aunthority nferred on them, shall have any power to
enter into any eontract, o1 aceept, make or endorse any Uil of exchanse
or promissory note, so as to impose thereby any liability on the flom-
pauy, and neither the Manager nor any persons autharised as aforesaid
shall accept, draw, or endorse any promissory note or bill of exchange
or other negotiable document on behalf of the Company, or otherwise
pledge the eredit of the Compuny except in pursuance of & resolution
of the Board, authorizing the particrlar act in question,
95.—All monceys payable to the Company, shall be received either
by the Bankers, or by the Managar, or some person or persons
authorized thereto by a resolution of the Board, and the receipts of
the person or persons so authcrized, or of the Bankers or Manager

skall be effectual discharges for all moneys therein expressed to be

received and from all liabilities in respect thereof.

96.— Al paymenis by the Company (except for wages or on petty
cash account, or under circumstances, which in the opinion of the
Board shall justify or require a departure from this general rule) shall
be made by cheques on the bankers, signed by two of the Directors,
and countersigned by the Manager.

97.—In the general management of the businesz of the Company
the Manager shall have power to engage and dismiss any servants
or workmen employed Dy the Company, but the appoinirnent
or dismissal of any Manager or other Superior Servant of the Compan}',
shall be subject to the approval of the Board. The security (if any)
to be required from any persons employed by the Company, shall also
be fixed and arranged by the Board.

POWERS OF DIRECTORS,

98.—The Directors shall retain « general power of supervision
and control over the conduct ‘and management of the business of the
Company by the Manager, and they may exercise all such powers of the
Company as are not by these Articles, or by law, required to be exereised
by the Company in General Meeting, subject, nevertheless, to the provi-
sions of these Artices, and of the Companies’ Acts, and to sueh regulations
not inconsislent thecewith as may be made by the Company in
Generzl Meeting, bat so that no such regulation shall invalidate any
prior act of the Directors which would have been valid if such
regulation had not been made.

99.—The Directors shall pay all preliminary and other expensoes
of and incident to the said agreement for purchase an! the negotiations
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Tmwling up 9 ii, and of the earvying out and evmpletion of suek pur-
chase, and of and incident to and consequent upun the formation and
registeation of the (mpany, and without prejudice to the general
powers conferred by the last preceding article, and the other powers
awd duties conferred on them by these Arvticles, the Directors snall
have the following powers and duties :—

)

'
o
.
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o

(L) They may purchase, lease, or otherwise acquire for the
Company, anv property or rights which they deem necessary or
desirable for the purposes of the Company, at sueh price, and
generally upon sueh terms and conditions as they thinl fit.

(2.) They may erect, alter or puli down, any buildings, uffices
or works,

(8. They may sell, lot on Tease or otherwise, accept
surrenders of leasus or agveements effecting, grant licenses with
respect to, and obherwise deal with or dispose of, any property or
1izhts of the Company, at such prices, and generally upon such
terins and conditions as they may think fit.

(4.) They may at their discretion pay, either wholly or in
part for any property or rights acquired by, or services vendered
to, the Company in partly or fully paid up Shares in the Company,
or hy securities on the proparty of the Company or any part
thercof.

(5.) They may sccure the fulfilment of auy contracts or
engagements entered intv by the Company by mortgage or charge
of all or any pavt of the property of the Company.

(6.) They may attach to any Shaves thé may be issued as
consideration for any property or rights acquired by, or services
yendere! to the Compe::, such coudifions as fo the transfer
thereof or otherwise as they may think fit.

(7.) They may nominate or appoint any person or persons to
act as Trustees for the Company of any property belonging
to the Company, or to be acquired by them, or in which the
Company is interested, and may execute and do all such acts,
deeds, and things, as may be requisite to vest the same in such
person or persons, and may from time to time require the transfer
thereof to any other person or persons as T'rustees for the
Company or otherwise, as they may think fit.

(8.) They may compromise or compound any claims by or
against the Company, or referany such claims to arbitrdtion, and
institute, defend, conduct, and compromise any legal proceedings,

(0.) They may appoint, and, at their discretion remove or
suspend such Managers, Secretaries, Officers, Clerks, agents
and servants for permanent, temporary, or special services, as
they may from time to time think fit, and determine their dutics,
and fix their salaries, or cmoluments, and require seerity in such
instances and to such amount as they think fit.
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{10,) They may avrange for giving to any Divector, Manages,
or other persen employed by the Company, & commission wn the
vrofits of any particular Lneiness or transaction, v a payment
varying with the general profits of the Uompany, any snch com-
mission or payment to be treated (as far as practiealle), as part
of the working expenses of the Company.

(11.) They may, from timo to time, make, vary, and repeal
any bye-laws for the regulation of the business of the Company,
or the conduct of its officers or servunis

PROCEEDINGS OF DIRECTORS.

100 —The Dirvectors muy wmeet togather for the dispateh of
business, adjourn, and otherwise regulate their Meetings as they
think fit, and may determine fhe quorum necessary for the transaction
of business. Until otherwise determined, two Directors shall be a
quorum. )
10L—The ,Ohairmejn of Directors, or any Director may ab any

time convene & Meeting of the Directors.
' 102.— Questions avising at any Meeting shall bLe decided by a
majority of votes, and in ease of an equality of votes the hairman of
the Meeting shall have a second or casling vote.

108.—The Directors may elect a Chairman of their Meetings
and determine the period for which he is to hold office, but if no such
Chajrman is elected, or if «t any Mecting the Chairman is not
present ab the time appointed for holding the same, the Directors
present shall choose some of their number to be Chairman of such
Meeting.

104.—The Directors may delegate any of their powers to
Committees consisting of such Member or Members of their body as
they think fit. Any Committce so formed shall, in the excreise of the
powers so delegated, conform to auy regulations that may be imposed
on it by the Directors.

105,—Subject to any such regulations the meetings and proceed.-
ings of any such Committee consisting of fwo or more Members shall
be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors so far as the same ave
applicable.

106.—All acts done by the Dircctors, or by a € mmittee of
Directors, or by any person acting as a Director shall, notwithstanding
that it shall afterwards be discovered that there was some defuct in
the appointment of such Dircctors, or Commiltee, or persons acting
as aforesaid, or that they or any of them were disqualified, be as valid
as if the appointment had been duly made and no such disqualification

had existed. )
197.—A. resolution in writing signed by all the Directors siall be
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as valid and effectual as if it had been passed at a meeting of the
Dirsotors duly called and constituted.

MINUTES,

108.—The Directors shall cause minutes to be duly entered in
books provided for the purpose.

(1.) Of all appointments and resignations of officers.

(2.) Of the names of the Directors present at each meeting
of the Directors and of any Committeo of Directors,

(3.) Of all orders made by the Directors or any Committee
of Directors with the reports of any Committees,

(4) Of all resolutions and proccedings at the General Meet-
ings of the Company, and at all mectings of the Directors and
Committees,

And any such minutes of any meeting of the Directers cv of any
Committee or of the Company purporting to be signed by the Chair-
man of such meetings or by the Chairman of the next suceeeding
meeting shall be primd facie evidence of the matters stated in such
reipuies.

SEAL.
109.—The Directors shall adopt a Common Seal for the Compary
and provide for its safe custody, and such seal shall only be affixed by
the authority of the Directors, and every document to which the seal
is attached shall be signed by two Directors and countersigned by the
secretary of the Company.

DIVIDENDS.

110.—The Company in General Meeting may, on the recommen-
dation of the Directors, declare a dividend to be paid to the Share-
holders on their Shares,

111.—Dividends shall be reckoned like interest on the amount
from time to time called up on the Shares or otherwise paid or decmed
to be paid up thereon subject nevertheless to any condition as to pre-
ferential or deferred dividend that may have been attached to any
Shares on their issue, and so that where any sum paid in advance of
Calls bear fixed interest under an agreement to that effeet no further
dividend shall be payable thereon,

112.—No dividend shall be payable except out of the net profits
of the Company as ascertained by the Directors, and nolarger dividend
shall be declared than is recommended by the Directors.

118.~The Diroctors may in their discretion pay to Members out
of any vealized profits, and on account of the next fortheoming divi~
dend, such interim dividond as in their opinion is justified by the
position of the Company.

L e e se ot rw rew am— —
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114.~The Dircetors way deduet from the dividends.payable on
any Shares all such sums of money as may bo due and payable to the
Clompany in respeet of calls or of any lien on such Shares.

115.—In any ease where there is no duoly registered holder of any
Shares or Share,or where the registered holder is under any incapaeity,
the Directors may retain the dividends until the person entitled to
become & Member in respect of such Sharves or to transfer the same
shall duly become a Member in respect thereof or transfer the same
accordingly.

116.—Dividends shall be paid by cheque or warrant on the
Company’s Bankers, to be sent or ieft in the manner in which it is
hereinafter provided that notices may be served.

117.~In caso several persons are registered as the joind holders
of any Share the dividend may be paid to the holder first named
on the register or the Directors may require a joint authority for the
payment.

118.—The right to any dividend or against the Company shall be
considered as having accrued at the time when the same was declared
to be payable, or (if no time be named) at the date of the resolution
declaring the same but no dividend shall bear interest as ageinst the
Company.

RESERVE FUND AND INVESTMENTS.

119.—The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper for a reserve fund, oras soparate reserve funds to meet con-
tingencies or equalizing dividends, or for the gradual liquidation of
money owing on mortgages, debentures or otherwise, or for repairing,
improving, maintaining or renewing any buildings or any other pro-
perty of the Company, or to moet the depreciation thereof, ur for such
other purposes as the Direetors shall think conducive to the interests
of the Company, and may from timo to time deal with, transfer,
separate or apply such funds as they may think proper and desirable.

120.—The Directors may invest any such reserve fund, and any
other of the moneys of the Company not immediately required for the
purposes thereof, in such manner as they may think fit, without any
such restriction, to the investments allowed by law to trustees, and
they may from time to time, vary, realise or otherwise deal with or
dispose, of such investments as they may think proper, provided
always the Directors shall nob employ the funds of the Company in
the purchase of its own Shaves.

ACCOUNTS.
121.—The Directors shall cause proper sccounts to be kept of all
the transactions of the Company, and of all sums of money received
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and expended by or on acecunt of the Company, and the matters in
respect of which such receipt and expenditure takes place, and of the
assets, credits and Habilities of the Comypany. ‘
192.—The register of Shareholders ond the books of ascount, shall
be kept at the vegistored offices of the Company, or ab such other place
or places as the Directors may determine, and shall be open to
inspection at all times during business hours, subject to reasonable
restrietions as to the time and manner of inspecting the same.
198.—The Directors shall, from time to time determine, whethoer
and to what oxtont, and to what times ond places, and under what
conditions or regulations, the accounts and books of the Company, or
any of them, shall be open to the inspection of the Sharcholders, and
no Shaveholder shall have any right of..inspecting any accounis, ov
books; or docunents of the (ompany, except such right as is conferred
by law, or as may be conferred by the Divectors, or by & Resolution of
the Company in General Meeting. L
194.—Ag the Ordinary Meeting in very year the Divectors shall
Iny before the Company proper Statoments of Account of the Com-
pany's business and affaies with a Balance Sheet, so as to show income
and expenditure, assets and liabilities of the Company.and the net
profits of the Company’s business, such accounts to be made up to the
a5th day of Mareh last preceding.
195.—Such Accounts shall be necompanied. by a Report of the
Dircetors as to the state and condition of the Company, and as to the
amount of the dividend Gf any) which they recommend to be paid out
of the profits of tho Company and the, amount (if any) which  they
propose to carry to any reserve fund. )
126.—A. printed copy of such account and balance sheet and report
shall be delivered or sent to iho Shareholders in the manner in which
Notices are hereinafter directed to bo delivered, or sentnot less thaa
geven days befere the Meeting at which the same are to be presented.

: AUDIT, ,
 197.—Once at least in every year the aceounts of the Company
ghall be examined, and the correctness of the statement and balance
cheet to be laid before the Cowpany ab their Ordinary Meeting,
ascertained by one ox more Auditor or Auditors. _
148.—The first Auditor or Auditors shall be appointed Ty the
Directors. Subsequent Auditors shall be appuinted by the Company
at the Ordinary Meeting in each year. The remuneration of the
Auditors shall be fxed by the Company in General Meeting, Any
Anditor quitting Office shall be re-eligible. ‘
199,—The Auditors may be Members of the Company, but no
person shall be cligible as.an Auditor who is interested otherwise than
as & Member of the Company in any transaction thereof,
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130.~1f any casual vacaney cccurs in the office of Auditor the
Directors shall forthwith fill up the same,

131.~The Auditors shall be supplied with copies of the statement
of accounts and balance sheeb intended to be laid before the Compary
in General Meeting twenty-one days at least before the Meeting to
which the samo are to be submitted ; and it shall be their duty to
oxamine the same with the accounts and vouchers relating thereto,
and to report to the Company in General Meeting thereon.

1892.—The Auditors shall, at all veasonable times, have access to
the books and accounts of the Company, and they may in relation
thereto examine the Directors or other officers of the Company.

NOTICES

133.—A. notice may be served upon any Member either personally
or by sending the same in o propaid letter addressed to the Member
at his registered address or address for service or by leaving it at such
address.

134.—NMembers whose registered address is not in the Trnited
Kingdom must have an addvess for sorvice. If no such address be
registered by them their address for service ghall be the Company’s
vegistered office, and notices left there shall be deemed properly
gerved.

185.—As to any Shares held jointly, a notice gerved on the first
named holder shall be gufficient notice to all the holders of such

Shares,
186.—Any notice sent by post shall be deemed to have been

given st the time when the letter containing the same would be |

delivered in the ordinary course of post, not later than the next day
where a letter is posted in T.ondon for the usual couniry post, and in
proving such service it shall be sufficient to prove that the letter
conlaining tbe notice was properly addressed and put into the
post offico.

187.—In caleulating the time for any notice the day for which the
notice is given shall be reckoned but not the day of service.

138.—Any notice sent by post or left as hereby provided shall be

deomed duly served though the Sharcholder to whom it is addressed -

bo then dead, and, through the Company, may have notice of his
desth until, in case of 2 soleholder, a new name has been duly entered
on the register or (in the case gl joint holders) the fact of the death
has been recorded on the registér on the production of such evidence
a8 the Company may require.

189.—In case of an adjourned Meeting, ox in any other case, the
Directors may, in their discretion, give any other notice by advertise-
ment or otherwise that they mey think desirable.

)
£

-



of o

Y

RETURN OF ASSETS IN WINDING-UP.

140,—In case the Company is wound up the surplus assets shall
be applied, first, in repaying pari passy ail moneys paid in respect of
Calls made in winding-up; and, sccondly, in repaying paré passu all
other paid-up Capital, but this Axrticle shall be without prejudice to
the rights of the holders of any Shares issued under Special Condi-
tions as to the return of Capital.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSORIBERS.
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I HEREBY CERTIFY that WYNNSTAY GARﬁENS

ASSOCIATION, LIMITED, is this day incorporated

under the Companies Acts, 1862 to 1883, and that

this Company is Limited.

GIVEN under my hand at London, this Minth day

of April,One Thousand Eight Hundred and Eighty-six.

JAS. PURCELL,
Registrar of Joint Stock Companies.

Feesy £4G.



