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{a) Hore insart:
¢ A Solicitor of tho
* Supreme Court”
“ongaged in the
‘¢ formation.”

or
‘A person named
**{n tio Artioles of
** Asgociation nx &
“Dirvrector™ or
% Seoretary.”
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35 » ANTHONY SACKER
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Lindited, and that ali the requirements of the bnmmnies Act, 1948,
in respect of matters precedent to the registration of the, -said
Company and incidental thereto have been complied with, and I make
this solemn Declaration conscientiously bslieving the same to be true

and by virtue of the provisions of the “ Statutory Declaration Act, 1835."
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This Statement is to be filed with the Memorandum of Association
or other Documents when application is made for the Company to
be registered.

Presented for filing by
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THE NOMINAL CAPITAL

OF
132 GLOUCESTER TERRACE Limated,
1S £ bu .. —, divided into_six__ e
Shares of __s1 Y 1,7 S

Signaturel) ] ?rﬁﬂ

I S S

» mr—— r——— o —— e} —a

Dated the.,...“f,_ wrm e e 08y Of _ i

A

(1) This Statement should be signed by a Director, Secretary or other authorised

officer of the Company

O This margin is reserved for binding.
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED B\\ SHARES,

948516

MAemorandum of Associntion

OF

REGISTERED
21 FEB1969
~132 GLOUCESTER TERRAGCE LIMITED.

l. 7The name of the Company is "132 GLOUCESTER

TERRACE LIMITED",

2. The Registered Offlice of the Company will be

situate in England. . :

3, The objects for which the Company is established

are -

(a) to manage the Estate known as 132 Gloucester
Terrace London comprising rlats and land
sppurtenant thereto.-and to supply the Lessees
and occuplers of the said flats with such
services as are defined in the respective
leases,

(b) to borrow and raise money in such manner as
the Company shall think fit.

(c) to do such other things as are incidental or
conducive to the attainment of the above
objecta or as are calculated to enhance the
value amenities and beneficial advantage of
the saild Estate and the buildings comprised
therein.

4. The liability of the members is limited.

5. The share capital of the Company shall conslst

of Six pounds divided into six shares of one

pound each.
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{2)

211 be admitted to membershin

ther than the subscribers hereto
Cagtleton Developments Limited or thelir asuccessors
in title and the lessees of flats comprised in the

said property holding under Leases derived immed-
iately out of a lease dated the 31st December 1963

made between Lintang Investments Limited of the one
part and Kolup Investments Limited of the other

part .

6. No person 8h
of the Company ©
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WE, the several persons whose names, addresses
and descripiions are subseribed, are desirous of
being formed into a Company in pursusnce of this
Memorandum of Association, and we respectivelyagree
to take the number of Shares in the Capitel of the
Compa.ny set opposite our respective names.

Names, Addresses and Number of Shares
Degoriptions of taken by each
Subscribers, Subscriber.

sﬁﬁsh Cgulua&uci |
W K -, S;Ac‘,.‘;‘ \WouX- Ows
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Tﬂﬁ?i’ﬁ# .

DATED the ll“‘L dey of Lﬁ*ﬁ 1947

WITNESS +to the above Signatures &~
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THE COMPANIES ACTS 1348 to 1967

COMPANY LIMITED BY SHARES.

Articles of Association

oF

' REGISTERED

23 FEB1969

1.32 GLOUCESTER TERRACE LIMITED.

GENERAL.

1. The Regulsations in Part 1 of Table A in the
Pirst Schedule to the Companies Act 1948 (herein-
after called "Table A%) shall apply to the Company
agve insofar ag they are excluded or varied hereby.
The Clauses of Part 1 of Table A numbered 3, 24,
40 ~ 43 inclusive, 47 - 51 inclueive, 80, 86,

89 -~ 90 inclusive, 96, 98, 101 - 102 inclusive,
105 - 106 inclusive, 110, 123 - 124 inclusive, 75,
76, 77, 18, 87, 88, 114 - 122 inclusive, 128 and
129 .s8hall not apply to the Company and in lieun
thereof and in sddition to the remaining Clauees
of Table A the following shall bhe the regulstions

of the Company. .
2, In these Articles
“the 1948 Ac%" means the Companies Act 1948.
“the 1967 Act" means the Companies Act 1967,
*the Seal" means the Common Seal of the Com-
pany.

"Secretary" means any person appointed to
perform the duties of the Secretary of the

Company

“the Estate" means the land and buildings
xnown as 132 Gloucester Terrace London W.2,




(5)

“1at Ovmers" means the Lessees for the time
being of the flats comprised in the Egtate

holding under Leases derived immediately out
of the Lease mentioned in paragraph 6 of the

Memorandum.

"mi1ats" means the flate forming part of the
Egtate.

Expressions referring to "writing" shall unless
the contrary intention appears be construed as

including references to printing, lithography,

photography and other modes of representing or

reproducing words in a visible form. o

Unless the context otherwise requires words or
expressions contained in these Articles shall L
bear the same meaning as in the Act or any SR
statutory modification thereof in force at the

date at which these articles become binding on 7

the Company.

3. The Company is established for the purposes
expresgsed in the Memorandum of Assoclation.

i, The Company is a Private Company and accord .
ingly . :

(a) The number of mémbers for the time
?ging of the Company 1s not to exceed ™

. {b) The Company shall not offer any shares
(if and so long as the Company shall
have any share capital) or sny of its
%ibentures to the pudlic for subscrip-

On. w )

MEMBERSHIP,

5. (a) The share capital of the Company is £6

divided into g8ix ordinary s T
£1 each. ¥ shares o

(b) The shares shall entitle the holders .
thereof to receive notices of and H
attend all meetings of the Company and

to one vote in respect
o b of each share

6. The subscribers to the Memorandum of Associa-

éiggﬂg;? all flat owners shall be, members of the

7s Where two or more
persons Jointly are the
flat owners of one flat and become mgmbers only
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gther powers at or in connection with such meet-
ngs.

8. The subscribers to the Memorandum of Associa-

tion shall cease to be members ss soon ag the

flat owners of all the flats comprised in the

Estate have become members, A member shall cease

to be awch on ceasing to be & £lat owner and on

E?ﬁlregistration ags a membey of his successor in
e,

9. The Trustee in bankruptey of any bankrupt
member cr the personal representative of any
deceased member shall be entitled to become a
member if at the time of his applicaticn for mem-
bership he is a flat owner.

TRANSFER OF OHARES,

10." (a) 'Each of the issued shares shall be
referable to a specific flat

... {(b) The Company shall forthwith upon being

i - requeated to do so by the owner of a
flat allot to such owner one share and
such share ghall thereafter be the
shary referable to such flat :

(pjt No person who is not the owner of a
) flat shall be entitlied to.held any

.. shares

(&) A share shaell be transferred and may
only be transferred upon a change in
ownership of the flat teo which it is
refergble and upon production to them
of satisfactory evidence that the
Transfer is in favour of an owner
under the terms hereof the Directors
shall pass and register such transfer

{e) If at any time the holder of a share
shall not be the owner of a flat to
which such share is referable the
Directors may authorise some person
to execuie on behalf of and as Attorney
for such holder a Transfer of the share
held by him to the owner of the Tlat
to which such share lg referable and
the Company nasy receive the purchase
money and shall thereupon cause the
name of the transferee to be entered
in the Register of Members as the hold-
er by transfer of the said share and
shall hold the purchase money in trust
for the previous holder.

(f) Shares may be tranaferred at par value
only.




(7)

GENERAL MEETINGS.

11. The Company shall in each year hold a
general meeting ss ite annual general meeting
in addition to any other meetings in that year,
and shall specify the meeting as such in the
notices calling it; and not more than fifteen
monthe shall elapse between the date of one
annual general meeting of the Company and that
of the next., Provided that so long ass the Com-
pany holds its first annual general meeting
within eighteen months of its incorporation, 1t
need not hold it in the year of its incorporation
or in the following year. The annual general
meeting shall be held at such time and place as
the Directors shall appoint.

12. All general meetings other than annual
general meetings shall be called extraordinary
general meetings.

13. The Directors may, whenever they think fit,
convene an extraordinary general meeiing and
extraordinary general meetings shall also be
convened on such requisition or, in default, may
be convened by such requisitionists, as provided
by Section 132 of the 1948 Act., IFf at any tinme
there are not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any
Director or any two members of the Company may
convene an extraordinary general meeting in the
same manner as nearly as pessible as that in
which meetings may be convened by the Board.

14, 'An annual general meeting and a meeting called
for the passing of a speclal resolution shall bhe
called by twenty one days notice in writing at the
‘lease, and a meeting of the Company other than an
annual general meetlng or a meeting for the pass-
ing of a speclal resolution shall be called by
fourteen days notice in writing at the least, The
notice shall be exclusive of the day on which it

ls served or dcemed to be served and of the day
for which it 1g given, and shsll specify the place,
the day and the hour of the meeting and, in case
of special business, the general nature of that
business and shall be given in manner hereinafter
mentioned or in such other nammer, if any, as may
be prescribed by the Gompany in general meeting,

to such persons as are, under the articles of

the Company, entitled to receive such noticeg from
the Company., Provided that a meeting of the Com-
rany shall notwithstanding that it ig called by
shorter notice than that specified in this article,

be deemed to have been dul
ot ¥y called if it is so

(a) 4in the case of a meetin
g called as the annual
general meeting, by all the members entitied
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to attend and vote thevreat and

(b) in the case of any other meeting, by a
majority in number of the members having a
right to attend and vote at the meeting,
velng & majority together representing not
less then 75 per cent of the total voting
rights at that meeting of all the menmbers.

15. The accidental omission to give notice of a

meeting to, or the non-receipt of notice of a

meeting by, any person entitled {40 receive notice
ihall not invalidate the piroceedings at that meet-
ng.

VOTES OF MEMBERS.

16, Bubject as hereinafter previded every holder
of a share preasent in person or by proxy shall
have one vote. )

17. Ko member shall be entitled to vote at any
generel meeting vnless all monies presently nay-
able by him to the Company under the terme of the
leage under which he holds his flat shall have been

paid.

18. On a show of hands or on & poll votes may dbe
given either personslly or by proxy. The instrument
appointing a proxy shall be deemed to confer autho-
rity to demand or Join in demanding & poll.

19, The instrument appointing & proxy shall be in
writing under the hand of the appointor or of Als
attorney duly authorised in writing. The proxy need
not be a member of the Company., A& vote given in
accordance with the terms of an instrument of pProxy
shall be valid notwithstanding the previous death of
the principal or revocation of the proxy provided
that no intimation in writing of such death or re-~
vocation shall have been received by the Company at
its regilstered office before the commencément of the
meeting or adjourned meeting at which the proxy is

uged.
BOARD OF DIRECTORS.

20. Until otherwise determined by the Company in
General Meeting the number of the board shall not

ve legs than three.

2], The first Directors shall be appointed by the
subscribere to the Memorandum and Articlgs of

Agspciation of the Gompany.

s2, The Directors may from time to time and at any
time appoint eny member of the Company as a Director
either to £111 a casual vacancy or by way of addition
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to the Board. Any member so appointed shall
retain his office only until the next ennual
general meeting but he shall then be eligible
for re-election.

23, The remuneration of the Directors shall
from time to time be determined by the Company
in -general meeting, Such remuneration shall
be deemed to accrue from day to day. The
Directors shall also be paid all travelling
notel and other expenses properly incurred by
them in attending and returning from meetings
of the Directors or any Committee of the
Directors or General Meeting of the Company

or in connection with the business of the Com-

peny.

oy, No person who is not a member of the Com-
pany shall in any clrcumstances be eligible to
hold office as a Director.

25, No person shall be disgualified from being
a Director by resson of his attaining or having
attained 70 years of age or any other age.

26. The Board may exercise all the powers of
the Company to borrow money and to mortgage or
charge its property, or any part thereof, and

to issue debentures, debenture stock and other
gecurities, whether outright or as security for
any debt, liability or obligation of the Company.

POWERS AND_DUTIES OF THE DIRECTORS,

27. The business of the Company shall be managed
by the Directors who may pay all expenses incurr-
ed. in promoting and registering the Company and
may exercise all such powers of the Company as
are not, by the sald Acts or by these Articles,
required to be exercised by the Company in gen-
eral .neeting, subject nevertheless to the pro-
visions of the sald Acts or these Articles and

to such regulations, being not inconsistent with
the aforesald provisions, as may be prescribed
by the Company in general meeting: but no regula—
tion made by the Company in general meeting shall
invalidate any prior acti of the Directors which
would have been vallid if that reguletion had not
been made.

28. The Directors shall have power from time to
time to appoint members of the Board to be Chaip-
man and Vice-Chairman of the Company and determine
their respective duties and the tenure of their
office.

29. The Directors shall cause minutes to be made
in books provided for the purpose -

R g Pl o A A e e A B i e g S & o e P e ot Ml
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(10)

() of alil appointments of
Board pp _ officers made by the

(p) or gﬁe nzgis of the Directors present at
each mee g of the Board and of
of the Directors, oy committee

(e) of all resolutions and proceedings at all
meetings of the Company and of the Directors
and of committees of the Directors,

30.. The Directors for the time being may act not-
withstanding any vacancy in their body, provided
always that in case the Board shall at any time
be or be reduced in number to less than the mini-
mum prescribed by or in accordance with these
Articles, it shall be lawful for them to azct as
the Board for the purpose of filling up vacancies
in their body, or of summoning a general meeting,
but not for sny other purpose.

DISQUALIFICATION OF DIRECTORS.

31, The office of a Director shall be vacated:

(a) if a receiving order is made against him or
he makes any arrangement or composition with
his creditors;

() 1if he becomes of unsound mind
{c) if he ceases to be a member of the Company

{d) 4Af by notice in writing to the Company he
resigns his office

(e) if he ceases to hold office by reason of any
order made under Section 188 of the 1948 Act:

(f) if he is removed from office by a resolution
duly passed pursuant to Section 184 of the

1948 Act;
ANNUAL ELECTION OF DIRECTORS.

32, At every annual general meeting one-~third of
the Directors for the time being other than the
Chairman or, if the number of Directors other
than the Chairman is not three or a multiple of
three, then the number nearest one third shall
retire from office, but shall be eligible Tor re-
election, The Directors to retire shall be those
who have been longest in office since their last
appointment or election but a8 between members of
equal seniority those to retire shall (unless
they otherwise agree between themselves) be

determined by lot,

A )
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33, No person not being a retiring Director shall
be eligible for office on the Board at any general
meeting unless, not less than three nor more than
twenty one days before the day appointed for the
meeting there shall have been given to the Becre-
tary notice in writing by some member duly qualified
to be present and vote at the meeting for which such
notice is given, of his intention to propose such
person for election, and also notice in writing,
signed by that person, of his willingness to be
elected.

3, The Company may by Extraordinary Resolution
remove any Director before the expiratiori of hisg
period of office, and may by an Ordinary Resolution
appoint another member in his stead.

PROCEEDINGS OF THE DIRECTORS.

35. The Directors may meet together for ithe des-
pateh of business, adjourn and otherwise regulate
their meetings as they think f£it, and deternine
the quorum necessary for the transaction of busi-
ness, Unless otherwise determined two shall be a
guoyum. Questions arising at any mecting shall be
deciged by a majority of votes. In case of an
eguality of votes the Chairman shall have a sec-
ond or casting vote.

36. 4 director may, and on the request of a Dir-
ector the Secretary shall, at any time, summon a
mneeting of the Board by notice served upon the sev-
eral Directors. A director who is adbsent fromn the
United Kingdom shall not be entitled to notice of
a nmeeting,

37. The Chairman for the time being of the Tom~
peny shall be the Chaimman of the Board snd shell
be entitled to preside at sll mestings of the
Board at which he shall be present, dut if there
be no such Chairman for the time being or I at
any meeting the Chalrman be not present within five
minutes after the time appointed for holding the
meeting and willing to preside, the Directors pre-
sent Shall choose one of thelr number o be Chair-
man of the meeting.

38, The Bourd may delegate any of their powers to
conmittees consisting of shuch person or persons
(whether or not Directors of the Company) ms the
Board think . i%t, bat wo that any commidtiee con-
sleting of less than three persons shall consist
only of Direclors and any other commitiee shall
consiat of Direciors to the extent of at least

two thirde ol its numbev. Auny compiztee so Formed
shall conform to any reguiations imposed on it by
the Board and shall be subjeet at all times %o the



(12)

control of the Board. The neetin
. £8 and pro-

ceedlings of any such committee shall be gov—
erned by the provisions of these Articlea for
regulating the meetings and proceedings of the
g:;gdsggl§ar %sbapplicable and sc far as the

no € superseded by a regulation
mede by the Board as aforesaid. W reguta °

39. All acts bona fide done by any meeting of
the Board or of any committee set up by the
Board, or by any person acting as a Director
or a Member of any committee, shall, notwith-
standing 1t be afterwards discovered that there
was some defect in the appointment or continu-
ance in office of any such Director member or
rerson acting as aforesald, or that they or sny
of them were disqualified, be as valid as if
every such person had been duly appointed or
had duly continued in office and was qualified
to be a Director or a Member of the Committee.

4O. A resolution in writing signed by all the
Directors or the Members or of any committee

set up by the Board for the time being who are
duly entitled to receive notice of a meeting of
the Board or of such committee shall be as valid
and effectual as if it had been passed at a
meeting of the Board or of such commlitee
respectively, duly convened and constituted.

SECRETARY,

4l. The Secretary shall be appointed by the
Board for such term, at such remuneration and
upon such conditions as they may think fit, and
any Secretary so appointed may be removed by
them. The Board may from time to time by reso-
lutisn appoint an Assistant or Deputy Secretary
and any person so appointed may act in place of
the Secretary if there be no Secretary or no
Szcretary capable of acting.

THE SEAL,

2. The seal of the Company shall not be
gffixed to any instrument except by the authority
of & resolution of the Board or of a committee of
Directors suthorised by the Board in that behalf,
and every instryument to which the seal shall be
affixed shall be signed by a Director and ehall
be countersigned by the Secretary or by & second
Director or by aome other person appoigted by

the Board for the purpose.
ACCOUNTS..

43, The Board shall cause proper books of
necount to be kept with respect to -
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£ money received and expended by
(a) %ié Sﬁﬁgaﬁy and the matters in respect of
which such receipt and expenditure itske

place.

(b) all sales and purchases of goods by the
Company and

(c) the assets and liabilities of the Company

Proper books shall not be deemed to be kept if
there are not kept such books of account as are
necessary to give a true and fair view of the
state of the affairs of the Company and to ex-
plain its transactions,

L. The books of account shall be kept at the
Company's regigtered office, or subject to
Section 147 %3) of the 1948 Act at such other
place or places as the Directors think fit, and
shall always be open toc inspection by the
Directors.

45. The books of account shall be open to the
inspection of any member of the Company on
reasonavle notice.

u6. At the snnual general meeting in every year
the Directors shall lay before the Company an
income and expenditure account for the period
since the last preceding account.(or in the case
of the first accounts since the incorporation of
the Company made up to a date not more than 4
months before such meeting) together with a
balance sheet made up as at the same date. Every
such balance sheet shall be accompanied by re~
ports of the Directors and the Aunditors and
coples of such accounts, balance sheets and
reports and of any other documents required by
law to be annexed or att=ched thereto or to
sccompany the same shall not less than twenty
one clear days before the date of the meeting be
pent to the Aunditors and to all other persons
entitled to receive notices of general meetings
and in the mammer in which notices are herein-
after directed to be served. The Auditors'
report shall be open to inspection and be read

before the meeting as required by Section 162
of the Act.

AUDIT,

east in every year
of the Compeny 8 be e and the correct-
REMOVED ness of the incom diture account and

scertained by 6 more properiy
ed Auvditor or Auditors. prope

counts




IEMOVED regulated in ac

(1)

L8. Auditors shall b€ and their duties

e with 8 159 to 162
ct and Section 14 of the

NOTICES.,

of the

49. A notice may be served by the Company upon
any member elther personally or by sending 1t
through the pvost in a prepaid letier addressed
to such member at his registered address as
appearing in the register of members or by
delivering it at his registered address.

50. Any member described in the register of
nembers by an address not within the United
Kingdom who shall from time to time give the
Company an address within the United Kingdon
at which notices may be served upon him, shall
be entitled to ‘have notices served upon him at
such address, but save as aforesaid only those
members who are described in the register of
members by an address within the United Kingdom
shall be entitled to receive notlces from the
Company. s

P . - F
51. Any notice, if served by post, shall be
deemed to have been served on the day following
that on which the letter containing the same is
put into the post, and in proving such service,
it shall be sufficient to prove that the leiter
containing the notice was properly addressed and
put into the post office as a prepaid letter.

T




Names, Addresses and Descriptions of Subscribers.
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