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No. 749276

i

ectificate of Fucovporation

¥ Freeeby Certify, That CELIA COURT MANAGEMENT CO.
LIMITED is this day Incorporated under the Companies

Act 1948 and that the Company is Limited.

BGiben under my hand at London thig Sixth day of

February One Thousand Nine Hundred and Sixty Three.

L. 8., WHITFIELD

Assistant Registrar of Companies.
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COMPANY LIMITED BY GUARANIEE
AND NOT HAVING A SHARE CAPITAL

e T T T Tammss. #im L =

Alemarandunmt of Association

(413

Celia Court Management Co. Limited.

4. The namg of the Ccmpany 1s OELIA- COURT .
MANAGEMENT CO. LIMITED.

2. The registersd office of the Company will be
situats in England.

e e E T

3. The objects for which the Companyis esteblished
areg .- .

(a) To purchase and own the freehold of and manage the
property known as Celia Court, Holmesdale Roadf .Kew,
Richmond, Suxrrey and to grant leases in an+ administer
the freehold and maintaim, keep, repair, renew and
improve ¢the main structure, roofs and foundations of
the said building and garages and the pat?s,
passagevays, garden—land and boundary walls surrounding
or balonging to the said property, and generally to
lcok after the same for the benefit and in the
interrsts of the lessees and occupiers thereof for the
time being.
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(b) To ©vorrow and raise money in such manner
as the Company shell think Tit.

(¢) To do &l1 such other things &s are
incidental or conducive to the atteinment
of the above objechs, or as ere calculated
+o énhance the emenitiés and vaiue of
Celia Court; Kew, Richmond aforesaid
and the <{lats and garages comprised i
therein. iy
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L. The lisbility of the members is limited.

5. Bvery member of the Company undertakes to b
contribute to the assets of the Company in the =
event of its being wound up while he is a member o
or within one year afterweards, for psyment of the !
debts and 1lisgbilities of the Company contracted e
before he ceases to be a member; and the costs, y
cherges &nd expenses of winding up and for the o
adjustment of the rights of the contributories e
among themselves, such amount as may be required i,
not exceeding ore pound. i

6. No person shall be admitied to membexrship of ?A
the Company other than the subscribers hereso and bk
the lessees of the flats and garages comprised in ¥
Celia Court Kew Richmond a&aforesaid helding
under lessges derived immediately out of the free-
hold interest therein and Section 23 of the

Companies Act 1948 shall not epply to this para-
graph.

' OO Al e trmitam §
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WE, the several members .whose names and
addresses are subscribed are. desirousg of béing
formed into a Company irn pursuance of this memorandunm.

v

Names,Addresses and-Deséript;ons of Subscribers - |

LB Wlaee SR o w En g

- .

Colin David Hofman

Colin D. Hofman

3L Knightsbridge Court
Sloane St,
London S.W.1.

Building Contractor

Cyril Simons
240 High Holborn
.t Tondon W.C.1.

4

. Solicitor

Sadie Kaye
© 240 High Holborn,
;ondon W.Ceio

Solicitor's Clerk

DATED this 23rd day of January, 1963
WITNESS to the above Signatures

Steven Dimsey,
9, Leslie Road,
Londen, N.2.

Artiecled Clerk.
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
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Articles of Association

.o ' . OF

Celia Court Management Co Iimited.

. o GENERATL
In thesé'Afticles RS
"the Act” means the :Companies Act, 19L48.

"the Seal" means the Common Seal of the
Company . '

"the Council" méans the Council of Management
for the time being of the Company.

vSecepetary" means -any person appointed to
perform the duties of the Secretary of the
Company. : -

"the Property® meansCelia Court, Holmesdale Roed
Xew, Richmond in the County of Surrey

!

Y

“the DFlat—owners" means the Lessees for the
time being of the flats comprised 1in, the
Property holding under. nead leases derived
immediately out of the freehold interest
therein.

Expressions referring to writing shall,unless
a contrary intention appears, be construed as
ineluding references +t0O printing, lithography,
photography and_.other 'modes of representing or
reproducing words in visible form.
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Unless the <~ntext otherwise requires, words
or expresslons used shall bear the same meanling as
in the Act.,

2, The Company is estavlished for the PUrPOSES
expressed in the Memorandum of Assoclation.

3. The Company isaprivate company and acecordingly -

(a) The number of members for the time being
of the Company 1is not to exceed fifty.

() The Company shall not offer any of its
shares {if end so long as the Company
ghall have any share capital) or any of
ite debentures to the public for subscription.

(¢) If and so long as the Company shall at
any time have any share capital the Council
mey in their absolute discretion and
without assigning any reason therefor
decline to register any transfer of any
gshare of the Crmpany.

MEMBERSHIP

L, The numter of members with which the Company
proposes to be registered is £ifty.

5. The subscribersto the Memorandum of Association
and all Flakt-owners who apply in writing for
membership shall be members of the Company.

6. Where two or more persons jointly are the
owners of one of the said Flats they shall together
constitute one member and the person whose name
appears first in the reglister of members shall
exercise the voting and other powers vested in
such member.

7. The subscribers tothe Memorandum of Association
shall cease t0 be members as sovon as the Flat-
ovners of all the saeid Flate have Tbecome members.
A member shall cease to be such if and when (i) he
ceases to Dbe s Flat-ovner and (il) his successor
in titlieto the said Flat is registeredas a member.

8., The Trustee in bankruptey of any bankrupt
member or the personal representative of any
deceased member shall %be entitled to become a
member if et +the +time of his application for
merbership he is a Flat-owner.
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GENERAL MERTINGS

9. The Company shall in each year hold a generel
meeting as its arnnual genersl meeting in addition
to any other meetings in that year and shall
specify the meeting &s snch in the notices calling
it: and not more +than 15 months shall elapse
between two annual general meetings of the
Compsny. FProvided that so long as the Compaly
holds its first annual 'general meeting within 18
months of its incorporation it need not held it in
the year of its incorporation or in the following
year. The annual general neeting shall be held at
such time and place as the Council shall appoint.

10. All general meetings oiher than  annual
general meetings shall be called extraordinary
general meetings.

11. The Council may whenever they thinkfit convens
an extraordinary general meeting,and extraordinary
general meetings shall also be convened on such
requisition, or in default may be convened by
such requisitionists, eas provided by Section 132
of the Act. If at any time there ere mnot within
the United Xingdom sufficient members of the
Council capsble of acting to form a quorum, any
member of the Council or any two members of the
Company may econvene s&n extraordinery general
meeting in the same menner as nearly as possible
es that in which meetings may be convened by the
Council.

12. An annual general meeting and e meeting called
for the passing of a special resolution shall be
called by 21 days notice in writing et the least,
end any other meeting shall be called by 1L days
notice in writing at the least. The notice shall
be exclusive of the day on which it is served, or
deemed to be served, and of the day for which it
is given, and shall specify the place, the dey 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 mammer, if any, as the Company may in
general meeting prescribe, to such persons as are
under +he Articles entitled to receive  such
notices:

Provided that a meeting of the Company shall,
although called Dy shorter mnotice than that
specified in thisArticle, be deemed to have been
duly called if it is so agreed:
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(a) in the case of & meeting called as an
annual general meeting by &all the members
entitled to attend ani vole thereat; and

{b) in any c¢*her case hy a majoriiy of the

members entitled “o attend and vote thereat !
being a majority tomgether representingnot less

than 95 per cent of the toital voting righis at

that meeting of all the members.

13. The saccidental omission to give notice ofa
meeting toscr the non-receipt of notice ofameeting
by, any person entitledto receive notice shall not
invalidate the prcceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. All business shallbe deemed special that is i
transacted at an extrsordinary general meebting,and

elso all- that is transacted at an anrual general b
meeting except the consideration nf the accounts, b
balance sheets and the reports of the Council and
Auditor, the election of members of the Council in .
place of those retiring end the appointment of, o
and the fixing of +the remuneration of; the b
auditor. i

e o ——— ——— i ——

15. No business shall be transacted atany general
. meeting unless a quorum of members is present at
: the time when the meeting proceeds +0 business;
]i save &8s herein otherwise provided three members
“ present in persen or by proxy shell be a guorum.
|
ﬂ
H

16. If within hself an hour from the time appointed
for the meeting & guorumis.not present the meeting,
if convened upon the requisition of members,shall
be disscolved; in any other case it shall stand
adjourned to the same day in’ the next week at the
same time and piscey; or to such other day and &t
such other time and place as the Council may
determine,and if at the adjourned meeting a quorum
is not present within half an hour Irom the time
appointed for the meeting the members presentshall
be a quorum.

: 47. The Chairman of the Company shall preside as
’ cheirman at every general meeiting, or if there is
no such chairman for the iime being,or if he shall
not be present within 15 minutes after the time
: appointed for the meeting, or is unwilling to act,
i the members present shall elect some other member
i of the Council to bhe chairman of the meeting., If
at any meeting no member of the Council is willing
to azct as chairman, or if no member of the Council
i is present within 15 minutes after the time sppointed
i for +the meeting, the members present shall choose
: one of their numbar to be chairman.




18. The chairman may with the consent of any
meeting 8t which a querum ia present (and shall if
so airscted by the meeting) adjourn the weeting
from time to time and from place to place but no
business shall be transected at any adjourned
meeting other than that left unfinished at the
meeting from which the adjournment took place.When
a meeting is adjourned for 30 days Or more, notice
of the adjourned meeting shall be given as in the
case of an original mesting. Save as aforesaid it
shall not be necessary to give any notice of an
ad journment or of the business to be transacted at
an adjourned meeting.

19. At any general meeting a reselution put to
the vote of the meeting shall be decided on a show
of hands unléss a poll. is {before or on the
declaration of the result of the show of hends)
demanded by the chairman or by at least 3 members
present in person or by proxy.

Unless a poll be ~so demanded a declarstion
by the chairman that a resolution has, on & show
of hands,; been carried, or carried unanimously,
or by & particular majority, or lost and an entry
to +that effect in the minute book shall be
conclusive evidence of the fact without proof of -
the number or proportion of the votes rscorded in
favour of or agsinst such resolution.

The demand for & 'poll may be withdrawn.

20. Except as provided in Article 23 if a poll is
duly demanded it shall be taken in such manner as
the chairman directs, and the result of +the poll
shall be deemed to be the resolutionof the meeting
at whieh the poll was demanded.

24. In the case of an egquality of votes, whether
on & shoew of hands or on & poll, the chgirmen of
+he meeting &t which the show of hands takes place
or the poll is demanded shall be entitled to a
second or casting vote.

22. A poll demanded on the election of a chairmsn
or on & gquestion of adjournment shall be taken
forthwith. A poll demanded on any other <question
shall be teken at such time as the chairman of the
meeting directs, and any business cther than that
upon which & poll has been demanded may be proceeded
with pending the taking of the poll.
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23. SBubject to the provisions of the Act a
resolution in writing signed by &ll the members
for the +time being entitled to receive notice of
and to attend and vote at gensyral meetings shall te
as valid and effectiveas if rassed at g general
mreting of the Company duly convened and held.

VOTES OF MEMBERS

2. Subject as hereinsfter provided every member
Present in person or by Proxy shall have one vote.

25. On a show of hands or on a poll votes may be
given either personally or by proxy.The instrument
appointing a proxy shall be deemed to confer
authority to demand op join in demanding a poll.

26. The instrument appointing a proxy shall bhe in
writing under the hand of the appointor or of his
attorney duly authorised in writing. A proxy need
not be a member of the Compéany.

27. A vote given in accordance with the terms of
an instrument of proxy shall be valid notwith-
standing the previous death of the principal or
revocation of the proxy brovided thatno intimetion
in writing of such death or revocation shall have
been received by the Company at its registered
office before the commencement of the meeting or
ad journed meeting at which the proxy is used.

COUNCIL OF MANAGEMENT

28. Until otherwise determined by the Company in
general meeting the number of the Couneil shall not
be less than 3.

29. The first members of the Council shall be the
subscribers to the Memorandum of Association.

30. The Council may from time to time or at any
time eppoint any member of the Company to be g
member of the Council either +to fill & casual
vacancy or by way of addition %o the Counecil, Any
berson sc appointed shall retain office only until
the next annual general meeting but shall then be
eligible for re-election.

31. No-one who is not a member of the Gompany
shall in any circumstances be eligible %o hold

office as a member of the Council.
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32. The Council may exercise 21l the powers of
the Company to borrow money and to mortgage or
charge its propertys or any part thereofy and to
igsue debenturesy; debenture stock and other
securities whether outright or as security for any
debt liability or obligation of the Company.

S

-
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THE COUNGIL'S POWERS AND DUTIES

3%, The business of the Company shall be managed
by the Council who may exercise all such powers of
the Company as are not; by the Aet or by the se
Articles, required to be exercised by the Company
in general meeting,but subject to the provislons
of the Act or these Articles and tosuch regulations,
being not inconsistent with the aforesaldprovisions
as may be gprescribed by the Company in genersal
meeting; but no regulation made by the Company in
general meeting shall dinvalidate any prior act of
the Council which would have been valid if that.
regulation had not been made.

3l4. The Couneil may from time to time appoint
menbers of the Company to be chairman &and vice-
cheirman and may determine their respective duties
and the tenure of their respeciive offices.

R e e e i

35. 'The Council shall cause minutes to be made in
books provided for the purpose:-

ok i ¢ Ak

(a) of &all appointments of officers made by
the Council; - -

(b) of the names of the Council membérs present
at each meeting of the Council;

(c) of all resolutions and proceedings at all
meetings of the Company and of the Council.

36. The Council membersfor the time being may act
notwithstanding any vacancy in their body;provided
always that if the Council menmbers shall atany
time be less than the minimum prescribed by these
Articles it shall be lawful for them to act as the
Council for the purpose of filling up vacancies in
their body or of summoning a general meeting but
not for any other purpose. ‘ ‘

37. The office of a menber of the Council shall be
vacated:
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(&) if a vreceiving order is made against him
or he mekes any arrangement o compesition with
his creditors;

(b) if = becomes of unsound mind;
(¢} if he ceases to be amember of the Compeny;

(d) if by notice in writing to the Compsny he
resigns his office;

(e) if he veases to hold office by reason of
any order made under Section 168 of the Act;

(f) if he is removed from officeby aresolution
duly passed pursuant to Section 184 of the Act.

38. At every annual general me=ting the number
equal or nearest to one third of the Council
members for the time being:;other than the chairmean,
shall retire from office, but shall be eligible
for re-election. The menbers to retire shall be
those who have been longest in office since their
last appointment or election, Dut as between
members of egual senicrity those to retire shall
{(unless they otherwise agree betwsen themselves)
be determined by lot.

39. HNo person other thana retiring Council member
shall be eligible for election t2 the Council at
any general meeting unless, not less than 3 nor
more thean 24 days before the day appointed for the
mesting, there shell have been given 3o the
secretary notice in writing, Oy some member
gqualified +to be present asnd vots at the meeting
for which such notice is given, of his intention
to propose such personr for elsction, and also
notice in writing, signed by that person, of his
willingness %o be elected.

140, The Company may by extrasordinary resolution
remove any member of the Council before the
expiration of his period of office, and may by an
ordinary resolution appoint another member in his
place.

PROCEEDINGS OF THE COUNCIL

41. The Council may meet for +the dispatch of
business adjourn and otherwise regulate their
meetings as they think fit, and determine the
guorum necessary for the transaction of business.
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I Unless otherwise deterwined 2 shall e a quorum.

. - Guestions arising at any meeting shall be decided

. by & majority of votes. In case of an equality of

. R votes the chaiprman shall have & second or casting
- vote.

, L2, A Council member may, and on the request of a
GCouncil member the Secrstary shall, at any time
call a mseting of the Couneil by notice served upon
the several members of the Council. A Gouncil
menber who is absent from the United Kingdom shall
not be entitled to notice of a meeting.

L3. 'The Chsirman for the time beingof the Company
shail be chairman of the Council and entitled to
preside at gll Council meetingsat whichhe shall be
present, but if there be no such chairman, or if
2 at sany meeting the chairman be not present within
10 minutes after the time appointed for the meeting,
and willing to preside, the Council menbers present
shall choose one of their nuamber to be chairman oXf
the mseting.

P ey g -t

L4h. All scts bona fide done by any mesting of the
i Council,or by any person acting as & Council member,
-k shall, slthough 1% be afterwards discovered that
% there was some defeet in the appointment or
i continuance in office of sny such memoer Or person
acting as aforesaid or that they or any of them
§ were disgqualified, be a&s velid a&s if every such
i person had been duly appointed. or had duly
g continued in office, and was qualified to be a

E

Counecil member.

L5. A resolution in writing signed by all the
Council members for the time being who are entitled
to receive notice of a Council mesiing shallbe as
velid and effectusl as if it had been passed &t &
Council meeting duly convened &nd constituted.

THE SECRETARY

46. The Secretary shell be appointed by the
Counecil for such term &t such remuneration (if any)
and upon such conditions as they may think fit,and
any secretary so sppointed may be removed by them.

THE SEAL

o ‘ L7. The Sesl of the Company shall not be affixed
to any instrument except by the suthority of a
resolution of the Council, and every instrument to
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which the Seal shsll be affixed shell be signed by
a member of the Council, and countersigred by the
Secretary, or by a second member of the Council,or
by some other person appointed ty the Council for
that purpose.

ACCOUNTS

L48. The Council shall cause propsr books of account
to be kept, sufficient 1o giwve a true and feir
view of the state of the affair: of the Company &t
all times and to explain its titronsactions. Such
books shall be kept at the Company's registersd
office, or, subject to Section 147(3) of the Act,
gt such other plsce or places as the Council thinks
fit, =2nd shall always be open to the inspection of
th: members of ithe Council. They shall also be
open to the inspection of any other member of the
Company on reasonable notice.

9. At the annual general meeting in every year
the Council shell lay before the Company &n income
and expendiiure account for ths period sinee ihe
last preceding account (or in case of the first
sceount since the incorporasiion of the Company)
made up - Lo a date not more than four monihs Yefore
such meeting, together with a balance sheet made
up as at the same deate. Hvery such bslance sheet
shall be accompanied by reporis of the Council and
the sguditor, end copies of such account, balance
sheet and reports and of any other “documents
required by law 0o be snnexed or attached thereto,
or %o sccomr.ny the same, shall, not less than 21
clear days vzfore the davse of the meeting, be sent
to the auditor end %o 211 other persons entitled
to receive notices of general meetings, in the
mazmner in which notices are hereinafter directed to
be served.

The sauditor's report shall be open to
inspection &and be read before the meeiing as
regquired by Section 162 of the Act.

AUDIET

50. Once in every y: r ths accounts of the Company
shall be examined, &and the correctness of the
income snd expenditure account and balance sheet
ascertained by a properly qualified auditor.

The auditor shall be =appointed, and nis
duties regulsted, in accordance with Secitions 159
to 162 of +the Act, the members of the Council
being treated as the directors mentioned in those
sections.
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NOTICES

541. &4 notice may be served by the Company upon
any member either personally or Dy sending it
through the post in & prepaid letter addressed to
guch memter at his registered address appearing in
the register of members, or by delivering it at
his registered address aforesaid.

Only those members whose registered addresses
aforesaid are within the United Kingdom shall be
entitled to receive notices from the Company.

A notice served by post shall be deemed to
have been served on the day following thaton which
the letter containing +the same is put into the
pest, and in proving such service it shall be
sufficient to prove that the letter containing the
notice was properly addressed and put into the
post office as a prepaid letter.
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Names, Addresses and Descrintions of Subscribers,

Colin Davig Hofmen

Colin D. Hofman

3i Knightsbridge Court
Sloane St,
Londen §,w,1,

Building Contractor
Cyril Simons

240 High Holborn
London W.C.1,

Soliecitor
Sadie Kaye

240 High Holborn
London ‘W.Ca 1,

Solicitor's Clerk

DATED this 23r3 day of January, 1963,
WITNESS to the above Signatures HE
Steven Dimsey

9, Leslie Roag,
London, N,2.

Articled Clerk,

v,
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