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ARTICLES OF ASSOCIATION

of

BROOKLAND MANAGEMENT LIMITED

EE}_ELIMIN&RY
1. Suh]e-::t BS harema.fte-r nruv:ded the Regu!atmns mcorpumted in Tabls A

set uut in the Schedule to The Cumpames {Tables A to F} Regu]anuns 1935
shall apply {o the' Compan!f ; .

2. - . Repulations. 2 to. 24 (mclus;va} 3D 32 33, 35, 37, 35, 44, 46, 4'.' 49, 57,.
64 t0-69 (incfusive), 73" to 80, :(inclusive),” 84, 87,:.94 to’ 97 {mnlusm}.’z,'mz to-
110 (inclusive), shall nut apply (o’ the Company . butfthu ragu!atluns heramafter&l.;:'
contained - mgether thh the. remammg regulahons oi‘-‘-:rahla A -shall,: snbjeut' ta

the mnd;fmatmns heramafter expr&ssed const:tutef thu regutat:ans ot' the
Cumpaﬂ}r - , ] : S e e P . r

, L'i'i-,;.m F-I "HJ Ph'1 L _" __-_I' e
4.' -’t In these regulatmns- o

1 ; r

..

"The Prnperty" means: : I'-'-". 36{33 Bmoklands "toau:l ® Salu Greatér

Manchester

"Owner" means: ‘any pars-:m who 15 for the time being
registered or entitied to be registersd at
Her Majesty’s Land Registry as the Lessee
of any flat forming part of the property.

Expressions referring to writing shall, unless a conotrary intention appears, be -
construed as including references to print, lithography, photography and oather
modes of representing or reproducing words in a visible form.

5. In Regulation 1 of Table A there shzll be inserted before the words
"office” and "secretary” the word “the” and Dheiween the words “reguiations®
and "the Act” the words "and in any regulations adopting in whole or in part
the same-.

ARE CAF AND

&, The share capital of the Company at the date hereol is £15 divided into
15 shares of £1 each,

1. {a} Save for shares issued to the subscribers snch issued share in the
capital of the Company shall relate to a different flat forming part of
the property and the Directors shall by resolution determine on the date
of issue of any new share the flat to which such share relates.
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{b) Upon teansler of any of the subscribers’ shares to an Owner the
Directors shall by resplution determine the flat 1o whlch each such
subseribers” share relates.

g No share shall be issued to 2 subscriber and no share other than a
subscriber's share shall be allotted to any person unless and until payment in full
for such share 50 issued or allotted has been reccived by the Company.

9. For the purposes of Section 80 of the Act the Directors shall have
aunthority to ailet any uwnissued shares in the Share Capital of the Company
specified in Repulation 6 at such times as they think proper withip & period of
five years from the date of incorporation of the Company subject ta these
Regulations. The Company may by Ordinary Resolution at any time rencw this
authority subjeet to the provisions of the Act. No share, other than the shares
agreed to be taken by tho subscribers, shall be issued to any person who 5
oot the owner of the [at to which the share relates in accordance with
Regulation 7{a).

10 . In accordance with Section 91 of the Act Sectioms B9{1) and 9D[1) to {6)
of the Act shall not apply to the Company.

Il Except as required by law, oo persun shall be rescognised by the Company .
ps holding any. share wpon eny trust, and the Company shall not be bound by or
be compelled in any way (o recognise (even when having notice thereof) any, '
equitable, contingent, future or partial interest in any share or any | interest in
any fractional part of a share ©x [except only as by these Regulations or.by Iaw-
otherwise provided) any other rights ian respect of nn}r shares except an ahsnlute- &
nght to the entirety thereof in the registered holder ‘_ Pl .

12.. Every person whnsa name- is enfered as a4 memheru the re.g:ster ol-1= .
members shall be entitled without payment to receive within two months after
allotment or lodgment of tramsfer (or within suvek. othor .period’ as' the ~conditions i
of “issue’ shall provide) one certificate for each of one’ of his shares: . Every
certificate shall* be under' the' seal and shall specify: the- share +to which it
relates and the amount paid up thereon. Provided that in respect of a share
held jointly by several persons the Company shali not be bound to issue more
than one certificate, and delivery of @& certificate for a share t¢ ons of several
joiat holders shall be sufficient delivery to all such holders,

13, If a share certificate be defaced, lost or destroyed, it may be remewed om
such terms (if any) as to evidence and indemnity and the payment of a fec of
£10 or such other fee as may be determined by Specizl Resolution.

14, The Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or atherwiss, any
financial assistance for the purpose of or in conmection with a puocchase or
subscription made or to be made by any person of or for any shares in the
Company or in its holding company.

LIEM

i5. The Company shall- have a first and paramount lien o¢n ell shares
registered in the name of any verson indebted or under lighility to the
Company whether he be the sole holder thereof or ocue of - two or more~joint
holders for all moneys preseatly payable by him or his estate to the Compagy:
but the Direciors may at any time declare any shares to be wholly or in part
exempt from the provisions of this Regulation.
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TRANSFER OF SHARES

16, The instrument of transfer of a share shall be slgned by or on behalf of
the tronsferor who shall be deemed to remuin the holder of the share until the

name of the transferco is entered in the register of members in respect
thereof.

17. Subject to such of the restrictions of these Regulations as may be
applicable, any member may transfer all or any of his shares by instrument in
writing in any usval or common form or any other form which the Directors
may apprave.

18. - The Directors shall refuse to register a transfer of any share if the
transferee is not the owner of the flat to which the share relates in accordapcs
with Regulation 7 but shall otherwise register tuch transfer provided:-

{a) the instrument of tmnsfer is eccompanied by the certificate of
the share to which it relates, and such other evidence as the Directors
. mRy reasonably require to show the right of the transferor to make the
_transfar; and

() the consideration Ffor the iﬁmfer does not exceed ths amount
paid up on the share. )

TRANSMISSION OF SHARES . -
19, ©  Any person-becoming ontitled to-a share in consoquence of the death or-
. ..bankruplcy of a member may,’ upon such ‘evidenca being’produced as may from
", time" to itime - properly be required, by the - Direciors ' and subject as hercinafter
-+ provided, ‘lect. either to-be registerad. himself: as holder of. the share orto-have- . ' -

. ‘somé . person . nominated by him registered a5 the transferee thereof, but the
., Directors |, shall,, in .- either. case,’; havei:the .same; right - to .declina* or ~suspend* '
' Yegistration as they would have 'had in the-case of & transfer of the shure by '
thets member » before” his . death* or . bankruptey, as’ the case 'may ber ‘The
provisions of ihis regulation shalf apply to any peérson becoming entitied to a
share in consequence of the merger or consolidation of any member beiog 2
corgoration as they apply to aoy person becoming entitled to a share in
consequence of the death or bankruptey of a member.

29. If the person so becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him statiog
that he so elects. If he shali elect to have another person registered he shall

testify his alection by executing to that person a transfer of the share. All the

limitations, restrictions and provisions of these regulations relating to the right

to tramsfer and the registration of transfers of shares shall be applicable to any

such notice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the notice or transfer were a transfer sigoned by
that member.

21, The Directors may At any time give notice requiring any person becoming
entitled to a share in consequence of the death or bankruptcy of a member fo
alect either to be registared himself or to transfer the share, and if the notice
is not complied with within 30 days the Directors may thercafter withhold
payment of all monies payable in respect of the share until the requirements of
the notice have been complied with, Regulation 31 of Tabla A shall be
medifted accordingly.
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22, The Directors may at any time by notice in writing require any member
within such reasonzble time as s specified in the notice to indicate in writing
the capacity in which he holds any share in the capital of the Company and if
ke holds such share otherwise than as beneficial owner, to indicate in writing 5o
far as 1t lies within his knowledge the persons who have an interest in such
share (either by name and address or by other particolars sufficient to enable
those persons to be identified) and the nature of their interast,

ALTERATION OF CAPITATL

23, The Company may from time to time by Specinl Rasolution increase the
share capital by such sum, to be divided into shares of such amount, as the
resclution shall prescribe.

24, The Company may by Special Resslution:- .

(a) consolidate and divide sll or any of its share capital into shares
of larger amount than its existing shares;

(b} sub~divida its existing shares, or sny of them, into shares aof >
smaller amount than is fixed by the. Memorandum of Association subject,
navertheless to the provisions of Section 6I1{1)(d)} of the Act

-{c) cancel any shares which, at the date of the passing of tl_:le .
resolution, have nat been taken or agreed to be taken by any person.

GENERAL MEETIMGS

" 257 _The Company shall in each year hold a genersl mesting &s -its onoual™ -

*  generel meeting in =addition to any -other "mgetings.. in- that. -year; snd':.:shall

specify thu meeting 2s such in the notices calling it and mot more than fifteen

_ :months shall elapse between . the. dote -of -one:annual‘: general- meeting-:of.~ the: !-#-
“ Company and that of the mext. Provided that .-m long as the Company holds it .
. first annual- general meeting within eighteen ‘months of its Incorporation; it need
"not hold it in the year of its incgrporation or in the following year. The annual
general meeting shall be held at such time and place as the Directors shelt
appoint.

26, The Directors may, whagever they think fit, convene an extracrdinary
general meeting, and extraordinary genéral meetings shall also be convensd on
snch reguisition, or, in default, may be cenvened by such requisitionists, as
provided by Section 368 of the Act. If at any time thers are not within tha
United Kingdormn sufficient Ddrectors capable of acting ta form a gunorum, any
Director or any two members of the Company may convene an extraordinary
general meeting in the same manner as nearly os possible as that in  which
meetings may be convened by the Directors.

NOTICE OF GENERAIL MEETINGS

27, An anoual general meeting and a meeting called for the passing a Special -
Resolution shall be called by iwenty-one days’ notice in writing at the least, and
a meeting of the Company other than 2n annual general meeting or a meeting
for the passing of a Special Resolution shall be called by fourteen days' aotice
in writing at the feast, The notice shall be exclusive of the da}r on which it is
sarverd or deemed to be served and of the day for which it is given, and shall
snecify the place, the day and the hour of meeting and, in case of special
business, the general nature of that business, and zhall be given, in manner
hersinafter mentioned or in such other manner, if aay, as may be prescribed by
the Compary in general meeting, to such persons as are, under the ragulations
of the Company, entitled to receive such notices from the Company:
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rroviaed tiat a omeeting ¢! the Lompany shalk, nOtwithsADAing ThAT ab 35
called by shorter notice than that specified in this Regulation, be decmed o
have been duly called if it is s0 agreed -

(a) in the case pf a meeting called as the annual generai meeting, by
all the members entitled to attend and vote thecear, and

(L) in the case of sny other meeting, by a majority in aumber of the
members having a right to attend and vots at the meeting, being a
majority together hoiding not less than 95 per cent in nominal value of
the shares giving that right,

28. In every notice convening a General Meeting of the Company thers shall
appear with reasonable prominence a statement that & Member entitied to
attend and vote is ontitled to appoint a proxy to attend, and, on 3 poll, voto
instead of him and that such proxy need not also be & Member,

29, Proxies may be deposited at the Registered Office of the Company at poy
time .before the time of the Meeting for which they are to be used wunless
otherwise specified in the notice convening such Mesting, Regulation 62 of
Table A shall be modified mocordingty.

| 1) E i

© 30, " All business shall be deemed spg::ie_il‘ that is transacted at an extraordinary

general - meeting, and also all that is tramsacted at an annual geoeral meating,
with' the ‘exception of declaring- - dividend,” the consideration of tha accounts,
balante ;sheets;. and - the - reparts: of the Diractors and *Auditors, - the; clection™of &

_ Direetors -in  the place of those setiring snd -the appointment nf and the ficiugy
of the remumeration of, the Auditors. - L . _

31... At.any general meeting a resolution’ put to-thie vote of the meeting shall. -

" be decided on.a show ¢f honds unless before or immediately following tiwe

declacation - of - the" result of the -show'of hands- * a-poll' is- demanded by the
Chairman ©or any member present in person or by proxy and entitled to wvole,
Unless a poll be so demanded @ declaration by the Chairman that a resolution
has oo a show of hands been carried {whather unanimously or by a particular
majority} or lost and an entry to that effect made in the book containing the
minutes of the proceedings of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of votes recorded in such vate.

2. Except as provided in Regulation 31, if a poll is duly demanded it shall
bo 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.

DIRECTORS

33, The first Directors of the Company shall be the persons named in the
statement delivered under Section 16 of the Act.

34, Unless and unti! otherwise determined by the Company in General Meeting
there chall be no maximum number of BPireclors and the minimum number of
Diirectors shpll be one,

35. No person who is not a member of the Company shall be eligible to hold
office as a Director. Tpe office of s Director shall be vacated upon the
execution of a transfer of a share held by such Director as the owner of a flat
forming part of the property. Regulation 81 of Table A shall be modified
accordiogly.
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36.  Subject as aforesaid the Company may by Ordinary Resolufion appoint e

person who lis willing to act to be a Director either ta fill a vacancy or as an
additional Director,

EYR Subject as at‘nres‘aid the Directors may appoint a person who is williog o
aet to be a Dire-tor either to fill 3 vaczney or as an additiemal Director.

BORROWING POWERS

3s. The Dircotors may exercise alt the powers of the Company (o borrow
money, whether in excess of the nominal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part theceof, and to issue
daba:etums, debenture stock or any other securities whether outright or as
security for any debt, liabitity or obligation of the Company or of any third
party.

Provided that the amouni for the time being remaining undischarged of
moneays borrowed or secured by the directars as aforesaid (apart from temporory
joans obtained from the Company's Bankers in the ordinary course of busigess)
shall not at any time, without the previous sanction of the Compeny in Generel
Mpeating, exceed io any vear twice the total amount of service charge levied by
the Company con all of the occupants of the property during the preceding year, |
but mevertheless mo lender or other person dealing with the Company shall- be -
. concerned to tes or inquirewhether this limit is observed. No debt incurred or
security piven in excess of .such limit shall be invalid or ineffectunl except in-".
the case of express notice to the lender or the recipient of the security-at-the e
time whon the debt was- incurred or - security . given» that the «limit »~hereby «
imposed had been or was thereby exceeded. - = - . LR

1
R

WERS A D E F DIR )4

39. A Director who it in Bany way either directly or indirectly” interested *
(whether through persons:conpected with him as defined in Section 346 of the
Act or otherwise) in any contract, {ransaction or arrangement (whether or not
canstituting a contract aud whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declars the naturs of his
interest ot s Meeting of the Directors in zccordance with Section 317 of the
Act. Subject to such disclosure a Director shall be entitled to vote in respect
of any such contract, transaction or arrangement (whether actual or proposed} in
which he is interested and he shall be counted in reckening whether a gquorum is
present.

COLIM

40, The Directars shall from time to time determine whether and to what

extent and at what times and places and under what conditions or regulations

the accounts and books of the Company or any of them shali be open to the
inspection of members not being Directors, and no member (not being 2
Director) shall have any right of inspecting any account or book or dacument of
the Company except as comferred by statute or suthorised by the Directors or

by the Company in general meetibg.
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Names, Addresses and Descriptions
of Subscribers

STANLEY HAROLD DAYIS
$24-128 City Road

Londoa

ECLIY 2NJ

Company Director

RACHFL FUTERMAN
124-128 City Road
London

EC1V . 2NJ

Company - Director .

DATED the 2nd day of November 1937
WITIWESS to the above Signatures:-

IRENE POTTER
124~128 City Road
London

EC1¥ ZNJ

Barrister-at-Law
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2198573

I hereby certify that

BROOKLAND MANAGEMENT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Carditf the. 25 NOVEMBER 1987

RIS TR

q6L|

i

t

~—

N R 1. I
i RS

an authorised officer
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