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THE COMPANIES ACT, 1948.

COMPANY LIMITED BY GUARANTER
AND NOT HAVING A SHARE CAPITAL

Wemormmdum of Asgoctation

OF

WARWICK DRIVE (BARNES) MANAGEMENT
COMPANY LIMITED., .

1. The name of the Company is "WARWICK DRIVE (BARNES)
MANAGEMENT COMPANY LIMITED",

2. The Registered Office of the Company will be situate
in England.

3 The objects for which the Company is established
are - :

(A) fTo enter into and carry into effect an sgreement
intended to be made belween the Company of the one
part amd Trustworthy Properiies Limited of the
other part for the assigmment to the COmpany of
a Lease dated the 3rd April 1965 and made between .
the Official Custodian of Charities of the first
part, the Trustees of the Barnes Workhouse
Charity of the second part and the property
company of the third part of ALL THAT piece
or parcel of land situate at Barnes in the
County of Surrey formerly the site of 420/430
(even mmbers.:inclusive) Upper Richmond Road
Upon the terms and subject to the conditions
contained in the said agreement the draft of
which has been marked "A" and signed for the
purposes of identification by Johm Philip Ypres
Thrussell,

(B) After the said assignment has been completed in
accordance with the said agreement to manage
administer and deal with the said@ land and the flats
and houses constructed thereon and .in particular to
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discharge the duties and services undertaken
in respect thereof by Trustworthy Properties

- Limited under the leases granted to the
respective lessees of the said flats and
houses. ' : ’

(c) To borrow and raise money in such manner as
the Company shall think f£it.

(p) To do such other things as are incidental
" or conducive to the attainment of the above
objects or as are calculated to enhance the

value and beneficial advantage of the said land
flats and houses. : :

L. " The liability of the members is limited.

5. Every member of the Company undertskes to con-
tripute to the assets of the Company in the event

of its being wound up while he is a member or

within one year afterwards for payment of the debts
and l1liabilities of the Company contracted before

he ceases to be a member and the costs, charges and
expenses of winding up and for the ad justment of the
right of contributories among - thémselves such amount
as may be required not exceeding One pound.

6. No person shall be admitted to membership of the Company other than the
subscribers hereto and the lessees from time to time of the said flats and
houses and the freeholders of the said houses all as herein referred to.
Section 23 of the Companies Act 1948 shall not apply to this paragraph.




WE, the several persons whose names and addresses
are subscribed, are desirous of being formed into a
Company in pursuance of . this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.,

JOHN PHILLIP YPRES THRUSSELL
54 Elm Grove R4,
London, & H.13. B

Builder
FREDERICK JAMES MALES

3 @ilper Avenue,
East Sheen, S.W.14

Restauranteur

JIM GEORGE COLEMAN,
12 Cuddington Ave,
Worcester Pk. .

Surrey.

General Foreman

BERNARD COLEMAN,

20 Combemartin Road
" Southfields, S.w.18.
 Wandsworth.

Joiner Cafpenter

GEORGE HALFACRE,
4 Wymond S+t. Putney,
S W15,

Foreman.

' ARTHUR SAMUEL HOEDAY,
28 Langsmead,
Blindley Heath Surrey.

Contract Mansager

VAITER HERBERT ATKINS

2 Shoreham Close, Bexley,
.Kent.

General Foreman

DATED the 17th day of  Februery 1966
WITNESS to the above Signatures :-

‘T. M. SUTTON—MATTOCKS
Bank Chambers,
. Barnes, S.W.13.

Solicitor



COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Articles of Asgsociation .

—OF

WARWICK DRIVE (BARNWES) MANAGEMENT
COMPANY LIMITED.

1. In these Articles:—

_ Mthe Act® means the Companies Act 1948.

“the seal™ means the Common Seal of the Company

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

"the Council" means the members for the time being
o i of “the Council hereby constituted,

"the Estate" means the tolality of the development
, on the land comprised in the Lease
- to be assigned to the Company by
. Trustworthy Properties Limited and
referred to in Clause 3 (A) of the
Memorandum of Association., - :

"the flat owners" = mean the lessees for the time being
' of -flats 1 - 107 Warwick House Warwick
Drive Upper Richmond Road London
8.w.15.

"the house owners" ... the lessees and the freeholders for the

time being of houses 1 - 18 Warwick Drive
aforesaid.

‘ Expression referring to writing shall, unless the
contrary intention appears, be construed as including

reference to printing, lithography, photography and other
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modes of representing or'réproducing words in visible
form. '

Unless the context otherwise requires, words or
expressions contained in these Articles shall bear
the same meaning as in the’ Act or any statutory modifi-
cation thereof in force at the date at which these
Articles become binding on the Company.

2. The Company is established for the purposes
expressed in the Memorandum of Association. :

MEMBERSHIP.

3. The nuﬁber_of mémbers'with which the Company

proposes to be registered is One hundred and twenty
five. - ' '

L. - ‘The subscribers to the Memorandum of Associatidn
end all flat-owners and house—-Owners who apply in

writing for membership shall be members of the
company. - . '

5. Where two or mOTYe DEersons jointly are the flat-
owners of one flat or the house-owners of one house
on the estate in each case they shall together con-
stitute one member and the person whose name firsb
appears in the register of members shall exercise

the voting and other powers vested in such member,

6. The subscribers to the Memorandum of Associa-
tion shall cease tQ Dbe members as soon as the flal-
ovners of all the ‘flats and the house-owners of all
the houses comprised in the estate have becone
members. = A member shall cesse to be such on ceasing
to be a flat-owner or a house~OWner and on the regis-
tration as a member of his succeéssor in title.

7. The tnustee'in.bankruptcyioanny bankrupt member -
or the personal representsive of any deceased nmember
shall be entitled to become a member if, at the time
of his application for menbership, he is a flai-owner
or house-—OwWner, ‘ ‘ '

GENERAL MEETINGS.

8. The Compeny shall in each year hold a general
meeting as its annual general meeting in addition

the meeting as such in the notices calling it; and

not more than fifteen-months ghall elapse ‘between

the date of one snnual general meeting of the Company
and that of. the mext. Provided that so long as the
Company holds its first armmusal general ‘meeting within
eighteen months of its incorporation, it need not hold
it in the year of its,incorporation or in the following
year. The annual general meeting shall be held at suc
time and place as the Council shall appoint.
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9. All general meetings other than the annual general
meetings shall- be called extraordinary general neetings,

10.  The Council may, whenever they think Tit, convene,
amn extraordinary general meeting and extraordinary
general meetings shall also be convened on such reqguisi-
tion, or,in default, may be convened by such requisition-
ists, as provided by Section 132 of the Act., If at any
time there are not within the United Kingdom sufficient
members of the Council capable of acting to form a-
quorum, any member of the Council or any two members

of the Company may convene an extraordinary general
meeting in the same manner as nearly as possible as-
that in which meetings may be convened by the Council

11. An annual general meeting and & meeting called
for the passing of a special resolution shall be

called by twenty-one days' notice in writing at the
least, and a meeting of the Company other than an
annual general meeting or a meeting for the passing

of a special resolution shall be called by fourteen
days' notice in writing at the 1east_ 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 day and hour of the meet-
ing and, in case of special business, the general
nature of that bu51ness and shall be given, in manner
hereinafter mentioned or in such other manner, ~ if
any, as may be prescribed by the Company in general
meeting, to such.persons as are, under the .Articles

of the Company, entitled to receive such notlces from
the Company;

Provided. that a meeting of the Company shall,
notw1thstanding that it is called by shorter notice :
than that specified in this Article, be deemed to have
been duly called- if it is so agreed :

(a) in the case of 'a meeting called as the annual
general meeting, by all the members entitled to
attend and vote thereat' and

(b) in the case of any other meeting, by a

magority in number of. the'members having a right

to attend and vote at the meeting, being a majority -
together representing not less than 95 per cent. of

the total voting rlghts at that meeting of all
the members.

. 12, The accidental omission to give notice of a meeting
to;, or the non-receipt of notice of a meeting by, any

person entitled to receive notice shall not invalidate

the proceedings at that meeting. ‘

PROGEEDINGS AT GENERAL MEETINGS.

13. A1l business shall be deemed special-thet is tran-
sacted at an extraordinary general meeting, and also
all that is transacted at an annual general meeting,
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with the exception of the consideration of the "accounts,
balance sheets and the reports of the Council and
auditors, the election of members of the council in
. the place of those retiring snd the appointment of,

and the fixing of theremuneration; of the Audi tors. -

14. No business shall be transacted at any general
meeting unless a quorum of members is present at the -
time when.the meeting proceels to business; save as
herein otherwise provided, three members present in
_ person or by proxy shall be a quorum. - B

15, If within half an hour from the time appointed
for the meeting a gquorum is not present, the meeting,.
if convened upon the requisition of members, shall Dbe
dissolved; in any other case it ghall -stand adjourned
to the same day in the next week, at the same time and
place, or to such other day and at such other time and
place as the Council may dg}ermine, and if at the ad-
journed meeting a gquorum is not present within half an
hour from the time appointed for the neeting the
members present shall be 'a quorum.

16. The chairman of the Company shall preside 2as
chairman at every general meeting of the Company,
or if there is no chairman for the time being, or
" if he shall not be present within fifteen minutes
after the time sppointed for the holding of the meel-
ing or is unwilling to act, the members present shall
elect some other member of the Council to be Chairman -
of the meeting. ‘If at any meeting no member of the
Council is willing to act as chairman or if no member
...of the Council is present within fifteen minutes
after the time =mppointed for holding the meeting, .
the members present shall choose one of their number
to be chairman of the meeting.

'17. The chairmsn may, with the consent of any meetlng
‘et which a guorum is present, (and shall if so directed
by the meeting), adjourn the neeting from .time to time
- snd from place to place, but no ‘business shall be
transacted at any adjourned meeting other tham the
business left unfinished at the meeting from which -
the adjournment took place.- When & meeting. is adjourned
for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an originsal meeting,
Save as .aforesaid it shall nob be riecessaryto give any
notice of an adjournment of the business to'be tran-
_sacted at an adjourned meeting. ' '

18. At any general meeting 2 resolution pul to the
vote of the meeting shall be decided on a show of
hends unless a poll is (before OT On the declaration
of the result of the show of hands) demanded by the
Chairman or by at least three members present in
person or by proxy. ‘ ' '
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Unless a poll be so demanded, a declaration by
the chairman that a resolution has on a show of
hands been carried or carrled unanimously, or by a
particular majority, or/lost and an entry to that
effect in the book containing the minutes of pro-
ceedings 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 sgainst such
resolution.

The demand for a poll may be withdrawn.

19, Except as provided in Article 22, 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 resolution of the meeting at which
the poll was demanded

20. In the case of an equslity of votes, whether on
a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place, or
at which the poll is demanded, shall be entitled to
a second or casting vote.. : :

21, A poll demanded on the election of a chairman, or
on a.question of adjournment, shall be taken forthwith.
A poll demanded on any other guestion shall be taken
at such time as the chairman of the meeting directs,
and sny business other than that upon which a poll

has been demanded may be proceeded_with pending the
taklng of the poll, ,

22. Subaect to the provisions of the Act, a resolution
in writing eigned by all the members for the tine being
entitled to receive notice of and to attend and vote at
general meetings shall be valid and effective as if the

game had been passed at a general meeting of the COmpany ,
duly'ccnvened and held. . . :

VOTES OF MEMBERS.

23, Subject as hereinafter provided, every member
present.in,perSOH or by_proxy sﬁall have one vote.

24, On a shcw of hands or on & poll votes may‘be given
either personally or by'proxy. The instrument appoint-.
ing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

25, The instrument appointing a proxy shall be in
writing under.the hand of the appointor or of his.

. attorney duly authorised in wrlting. A pPOXF need not
be a member of the Company. .

26. A vote given in accordance with the terms of am
instrument of proxy shall be valid notwithstanding
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‘the previous death of the principal or revocation of
the proxy, provided that no intimation in writing

of such death-or revocation shall have been re-_.
ceived by the Company at its registered office before

the commencement of the meeting or adjourned meeting
at which the proxy 1is used. o .

COUNCIL OF MANAGEMENT.

27. Until otherwise ﬁep§rmined by the Gompany in
General Meeting,! the number of the Council shall
not be less than three.- . B

28, The first Members of the Council shall be the
-subscribers to the Memorandum of Association.

29, The Council may from time to time and at any time
appoint any member of the Company as a member of the
Council, either to fill a casual vacancy or by way of
addition to the Council. Any member so appointed
ghall retain his office only until the next annual
general meeting, but he shall then be eligible for
re—-election. . _ S

30. I\-Tq_"pézn'soiq who is not & member of the Company
shall in.any circumstances be eligible to hold office
as a member of the Council.. ' o

BORROWIHG.

31i. The Council 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 zmd other securities, .
whether outright or as security for any debt, lia-
bility or obligation of the Company.

POWERS AND DUTIES OF THE COUNCIL.

32, The businéss of the Company shall be managed by
the Council, who may exerclse all such powers of the-
Company as are not, by the Act or by these articles,.
required to be exercised by the Company in general . -
meeting, subject nevertheless to the provisions of =~ -
' .the Act.or these Articles and to such regulations,
being not inconsistent with the aforesaid provisions,
.88 may be prescribed by _-the Company. in general meeting;
but no regulation made by the Company “in general meet~
ing shall invalidate any prior act of the Council which

would have been valid if that regulation had not been
made., i L :

3%, The Council shall have power from time to time to
appoint members of the Company to be chairman and vice~
‘chairman and determine their respective duties and the
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tenure of their offices.

3L, The Council shall cause minutes.to be made in the
books provided for the purpose - :

(a) of 211 apbointmeﬁts of officers made by
: the Councill;

(b) of the names of the members of the Council
present at each meeting of the Council and
of any committee of the Council; ‘

(¢) of a1l resolutions and proceedings at all
meetings of the Company and of the Council
and of committees of the Council. '

35, The members for the time being of the Council
may act notwithstanding eny vacancy in their body; -
provided always that, in case the menbers of the
Council shall at any time be or be reduced in number
to less than the minimum prescribed by or in accord-
ance with these articles, it shall be lawful for them
to act as the Council, for the purpose of £illing up
vacancies in their body, or of summoning a general
meeting, but not for any other purpose.

DISQUALIFICATION OF MEMBERS OF T
COUNCIL.

36. The office of a member of the Council shall be
vacated : S

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

(b) if he becomes of unsound mind;
(¢) if he ceases to be a member of the Company;

(d) if by notice in writing to the Company he
~ -resigns his office; C

(e)  if he ceases to hold office by reason of
any order made under Section 183 of the
Act; o o

(£) if he ig reémoved from office by a resolu-

tion duly passed pursuant to section 18L of
‘the Act. ‘

ANNUAL ELECTION OF THE COUNCIL.

37. At every snnual general meeting one-third of the
members of the Council for.the time being other than
the chairman or, if the number of members of the
Comneil  Ather than the chairman is not three or =&
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miltiple of three, then the number ncarest one—~third

. ghall retire from office, but shall be eligible
for re-election. The members of the Council to
retire shall be those who have been longest in office -
gince their last appointment or election, but as be-
tween members of equal seniority those 1o retire shall

(unless they otherwise agree between themselves) be
determined by .lot.

38. No_person not being a retiring member of the
Council shall be .eligible for office on the Council
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
secretary notice in writing, by some members duly
gualified to be present and vote at the meeting for
which such notice is given, of his intention to pro-
pose such person for election, and also notice in

_ writing, signed by that person, of his willingness
to be elected. .

39, The Company may by extraordinary resolution

remove any member of the' Council before the expiration
of his period of office, and may by an ordinary resolu-’
tion appoint eanother member in his stead. ’

PROCEEDINGS OF THE COUNCIL,

40. The Council may meet together for the dispatch .
of business, adjourn apd otherwise regulate their
meetings as they think fit, and determine the guorum
necessary for the transaction of business, ~Unless
otherwise determined two shall be a guorum. Questions
arising at any meeting shall be decided by a majority

of votes, In case of an equality of votes the Chairman
shall have a second or casting vote, .

1. A member of the Council may, and on the request
of a member of the Council the secretary shall, at any
time, summon a meeting of the Council by notice served
upori the several members of the Council, A.member of the
Council who is absent from the United Kingdom shall not
be entitled to notice of a meeting.

L42. The chairman for the time being of the Company

* ghall be the chairman of the Council and shall be
entitled to preside at all meetings of the Council at
which he shall be present, but if ‘there be no such
chairmen for the. time being or if at ‘any meeting the
chairman be not present within five minutes after the
time appointed for holding the meeting and willing to
preside, the members of the Council present shall

choose one of their number to be chairman of the
meeting. : o : o ) _

» L43. The Counecil may:aelegate any of their,powersfo
nAnvwmmi F+ean aomalstine of guch pergon Or pPersons
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(whether nor not members of the Council or the Company)
as the Council think f£it, but so that any committee
consisting of less thanﬁhree persons shall consist

only of members tQ the Council and any other committee
shall consist of members of the Council to the extent .
of at least two-thirds of its number, Any committee so
formed shall conform to any regulations imposed on it

by the Council and shall be subject at all times to the
control of the Council, The meetings amd proceedlings of
any such committee shall be governed by the provisions of
thege articles for regulating the meetings and proceed-
ings of the Council so far as applicable and so far as

the same shall not be superseded by any regulations
made by the Council as aforesaid° '

L, All acts bona fide done by any meetlng of the Council
or of any committee set up by the Council, or by any
person acting as a member of the Council or of any’
comnittee, shall, notwithstanding it be afterwards dis-
covered that there was some defect in the appointnment

or continuance in office of any such member or person
acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had
been duly eppointed or had duly continued in office and

was gualified to be a member of the Coun011 or of the
commlttee. ‘

145. A resolution in writing, 31gned by all the members
for the time being of .the Council or of anv committee
set up by the Council who are duly entitled to receive
notice of a meeting of the Council or of such committee
. ghall be as valid and effectusl as if it had been .
passed at a meeting of the Council or of such Committee
respectively duly convened and constituted.

N S SECRETARY .,

116; . The Secretary shall be appointed by the Council
for such term, at such remuneration.and upon such con-
dition as they may think fit, and any secretary so
appointed may be removed by them, The Council may
from time to time by resolution appoint an assistant
or deputy secretary, and any person so appointed

may act in place of the secretary &f there be no
secretary or no secretary capable of acting

THE BEAL,

L7. The seal of the company shall not be affixed to

. any instrument except by the authority of -:a resolu-
tion of the Council or of & committee of- the Council
authorised by the Council in that behalf, and every .
instrument to which the seal shall be affixed shall

be signed by a member of ihe Council and shall be
countersigned by the secrel@ry or by a se¢cond ‘member of
the Council or by some. other person appointed.by the
Council for that purposes
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ACCOUNTS.

L(.B The Council shall. cause proper books of account
to be kept with respect fo :

(8) ali sums of money. received and expended _
by the Company and the matters in respect of

which such receipt and expenditure take
place; .

(v) ‘all sales and purchases of goods by the
- Company, and ‘

(¢) the assets and jisbilities of the Company.

The Council is required to keep the books of

" account in such a way that such of the items under
(2) (b) and (c¢) ‘sbove which are applicable to the

discharge of the responsibilities of the Company to

the flat-ovmers can readily be ascertained and dis-

tlnguished from those items which have reference to

the discharge of the responsibillties of the Company
to the house-—owners. ,

Proper books ghall 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 explain its
transactions.

l&9._ The 'books of account shall be kept at the
Company' s registered office, or, subject to section
U7 (3 of the Act, at such other place or places as
the Council think fit and shall always be open to
the inspection of the members of the Council.

50. ‘The books of accou.nt shall 'be open to the mspec—-
tion of any member of the Company on reasonable notice.,

51, At the annual general meeting in every year the
Council shall lay before the Company an income and
‘expenditure account for the period-since the last pre-
 ceding account (or in the case of the first accountsince
the incorporation of the Company made up to a date not
“‘more than four months.before such meeting) together with -
a balance shee} made up as at the same date,. Every succeeding
belance sheet shall be accompanied by reports of the |
Council and the auditors and coplies of such account,
balance sheet and reports and of any other documents
- required by law to be ammexed or attached thereto orto
accompany the same shall not be less than twenty-one clear
days before the date of the meeting be sent to the )
auditors and to all other persons entitled to receive
notices of general meetings in the manner in which no-
tices are hereinafter directed to be served.  The
suditors' report shall be open to inspection and be

_ read before the meeting ns required by Section 162
of the Act.
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AUDIT.

By a Special Resolution passed the 29th May 1996 Articles 52 and 53

have been deleted, togethéf‘”with all references to audits and auditors

contained elsewhere.

_ NOTICES.

5h. A notice may be served by the COmpany upon any
member elther personally or by sending it through the
-post in a prepaid letter addressed to such membér at
his registered address as appearing in the register

of members or by delivering it at his reglstered
address, ,

55. Any member described in the register of members
by an address not within the United Kingdom, who shall
from time to time give the Company an address within
the United Kingdom 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
of an address within the United Kingdom shall be
entitled to receive not:r.ces from the Association.

56. An;v notice, if served by poét 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 . _ .
- pufficient to prove that the letter containing the =~

notice was properly addressed and put into the post
office as a prepald letter.




