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THE COMPANIES AcTs 1948 to 1976
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
CLEWER COURT RESIDENTS LIMITED

1. The name of the Company (hereinafter called "the Company") is
Clewer Court Residents Limited."

2. The Registered Office of the Company will be situate in England
and Wales. ' : .

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

{(a) To acquire and hold land and other property as an
investment and to manage the same and in particular to purchase the
freehold reversion of Clewer Court, QOakfield Road, Newport, Gwent
in accordance with an agreement intended to be made between the
Company and Fairfield Estates Company Limited (the draft of such
agreement having for the purpose of identification only been agreed .
on behaif of the Company by Edmunds and Trump the Solicitors for
the Company and on behalf of the Fairfield Estates Company Limited
and marked "A") and to manage such premises and land for the
benefit of the owners and occupiers of the flats, maisonettes and
other premises therein who become shareholders in the Company.

(b) Subject to the provisions of Section 14 of the Companies
Act, 948 to purchase, take on Iease or in exchange, hire or
otherwise acquire any real or personal property and any rights or
privileges which the Company may think necessary or convenient for
the promotion of its objects, and to construct, maintain and alter
any buildings or erections necessary or convenient for the work of
the Company.

(c) To sell, let, mortgage, dispose of or turn to account all or
any of the property or assets of the Company as may be thought
expedient with a view to the promotion of its objects.

{(d) To undertake and execute any trusts which may lawfully
be undertaken by the Company and may be conducive to its objects.

(e) To borrow or raise money for the purposes of the Company
on such terms and on such security as may be thought fit.

(f) To invest the monies of the Company not immediately '
required for the purposes of the Company in or upon such
investments, securities, or property as may be thought fit.




(g) To do all such other things as are incidental or conducive.
- to the attainment of the above objects or any of them.

4.,  The liability of the members is limited.

5. The share capital of the Company is £5750 divided into 25
shares of £230 each.







THE COMPANIES ACTS 1948 to 1976
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

CLEWER COURT RESIDENTS LIMITED

GENERAL

1.

In these presents the words standing in the first column of the

Table next hereinafter contained shall bear the meaning set opposite

to them respectively in the second
with the subject or context -

WORDS
The Act

These presents

The Company

The Board

The QOffice

The Seal

The United Kingdom

Month

in writing

Clewer Court

column thereof, if not inconsistent

MEANINGS
The Companies Act, 1948
These Articles of Association and
the regulations of the Company
from time to time in force. '

The above named Company.

The Board of Management for the
time being of the Company.

The Registered Office of the
Company
The Common Seal of the
Company.
Great Britain and Northern
freland.

Calendar month.

Written, printed or lithographed
or partly one and partly another,
and other modes of representing
or reproducing words in a visible
form.

The said block of Flats and
premises known as Clewer Court,
Qakfield Road, Newport, Gwent
and all land comprising it.




| WORDS ' MEANINGS

Owner _ A person who is the holder as
: lessee or the persons who are
jointly the holders as lessees for
the time being of one of the
- twenty five leases granted by the
Fairfield Estates Company Limited
of a flat, maisonette or bungalow
at Clewer Court, or of a lease
granted in substitution for one of
such leases.

Words importing the singular number only shall inciude the piural
number and vice versa.

Words importing the masculine gender only shail include the feminine
gender, and

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Act or
any statutory modification thereof in. force at the date on which
these presents become binding on the Company shall, if not
inconsistent with the subject or context, bear the same meanings in
these presents.

FART |

2. in case of any inconsistency between the regulations contained -
in Part If hereof and any regulations otherwise applicable to the
Company the regulations contained in Part !l hereof shall prevail

pravided that in no case shall such regulations operate in such a
way that the Company ceases to be a Private Company.

3. Subject to Regulation 2 hereof the regulations contained in Part
IH hereof shall at alli times apply to the Company.

4. Subject to Regulations 2 and 3 hereof Part Il Table A in the
First Schedule to the Companies Act, 1948 (hereinafter calied "Table
A") shait apply to the Company.

PART II
5. Regulation 3 of Table A, Part Hl, shall not apply.

6. The shares in the Company shall be numbered 1 to 25 and shall
be allocated to the flats and property which bear the same numbers
as the shares respectively and Share number 13 shall be allocated to
Flat 12a and Share number 25 shall be aliocated to the Bungalow.

7. There shaii as soon as may be after the formation of the
Company, be made such transfers of shares and allotments as shall
ensure that the owner of each flat or other property who desires to
take a share in the property holds whether by transfer or allotment
in respect of such flat one and only one share in the Company being
the share aillocated to that flat or other property aforesaid and that




_ no person who is not the owner of a flat or other property at Clewer
Court holds any shares in the Company.

8. (a) A share shall be transferred and may only be transferred
upon or immediately before a change in the ownership of the flat or
other property and to the person becoming or about to become upon
such change the owner of such flat or other property.

(b) The price to be paid upon the transfer of a share shail in
defauit of agreement between the transferor and transferee be its
value to be ascertained by the Company's Auditors at the expense of
the Transferee in default of agreement.

{c) . If the holder of a share refuses or neglects to transfer it
in accordance with this regulation the Chairman for the time being of
the Directors or failing him one of the Directors duly nominated by
resolution of the Board for that purpose shall forthwith be deemed to
be the duly appointed attorney of that holder with full power in his
name and on his behalf to execute, complete and deliver a transfer
of his share to the person to whom it should be transferred
hereunder and the Company may receive and give a good discharge
for the purchase money and enter the name of the transferee in the
register of members as the holder by transfer of the said share.

(d) Upon the registration of any Transfer the Directors shall
require the Transferee to enter into a Deed of Covenant with the
Company and to perform the terms of the lease and of this Article
and if the Transferee neglects or refuses to execute such Deed the
Directors shall refuse to register such transfer.

9. If more than one person is jointly the owner of a flat such
persons shail jointly hold the corresponding share in the Company
but shall have only one wvote in right of such share, whether as
members or Directors, which shall be cast by the holder whose name
first appears in the Register of Members.

PART |1l

10. In Regulation 1 of Table A, Part i, the words "and in any
Articles adopting the same” shall be inserted immediately after the
word “regutations" where it first occurs.

11. In Regulation |li of Table A, Part i, the words "(not being a

fully paid share)' and "“(other than fully paid shares)" shall be
- omitted.

12. [In Regulation 15 of Table A, Part |, the words from "provided
that" to "the last preceding call inclusive shall be omitted.

13. Regulations 40 te 43 inclusive of Table A, Part |, shali not
apply.

14, In Regulations 44 and 45 of Tabie A, Part | for the words
Yordinary resclution" shall be substituted the word "resolution of
which the same notice shall be given as if it were a special
resolution passed by a majority of the members present in person or
by proxy and entitled to three fourths of the votes to which all of
the members are collectively entitled."




15. A resolution of which the same notice shall be given as if it
were a special resolution passed by a majority of the members
present in person or by proxy and entitled to three fourths of the
votes to which ali the members are collectively entitled shall be
required for all of the following matters:

(a) To sell the Freehold Reversion of Clewer Court.

(b) To alter the Memorandum or Articles of Association of the
Company.

(c) To decide not to observe and perform the legal obligations
of the Company under the covenants as to insurance, repairs,
maintenance or renewal under the said leases of the flats and other
property.

(d) To decide not to enforce the observance and perfaormance
of covenants and obligations on the part of any owner contained in
any owners |eases or in the lease of any garage at Clewer Court.

16. Reguiation 75 of Tabie A, Part | shall not apply.

17. Regulation 84 of Table A, Part | shall not apply. Any Director
or any company or firm of which a Director is a member may enter
into contracts with the Company and any Director may vote as
Director or shareholder in respect of such contracts and retain for
his own use profits made by him under any such contracts, provided
always that unless he is at the time sole Director he must disclose
his interest to his co-Directors before the contract is entered into,
and it he is at the time ecle Director, or if ail the Directors are-
interested in the contract, the contract must be entered into by the
Company in General Meeting, and before the contract is entered into
the Director or Directors must disclose his or their interest to the
meeting. A general notice to the Directors given at a meeting of the
Directors by any Director to the effect that he is a member of any
specified company or firm and is to be regarded as interested in any
contract which may thereafter be made with that company or firm
shall be deemed a sufficient disclosure of interest in regard to any
contract so made.

18. " No Director shail at any time be required to retire or vacate his
office of Director or be ineligible for appointment or re-appointment
as Director by reason of his attaining or having attained the age of
seventy or any other age, and Regulation 88 of Table A, Part I,
shall in its application to the Company be modified accordingly.

19. In Reguiation 5 of Table A, Part Il, for the words "all members
for the time being entitled to receive nctice of and to attend and
vote at General Meetings" there shall be substituted the words "the
holders of three-fourths of the issued shares of the Company".







The Companies Acts 1948 to 1976
FIRST SCHEDULE

TABLE A
PART |

REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

fNTEéPRETATION

1. in these Regulations:-

the Act" means the Companies Act, 1848.

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

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

"the United Kingdom" means Great Britain and Northern Ireland.

Expressions referring to writing shall, uniess 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.

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

SHARE CAPITAL AND VARIATION OF RIGHTS

2. without prejudice to any special rights previously conferred on
the holders of any existing Shares or class of Shares, any Share in
the Company may be issued with such preferred, deferred or other
special rights or such restrictions, whether in regard to dividend,
voting, return of Capital or otherwise as the Company may from time
to time by Ordinary Resolution determine.

3. Subject to the provisions of Section 58 of the Act, any
Preference Shares may, with the sanction of an Ordinary Resolution,
be issued on the terms that they are, or at the option of the
Company are liable, to be redeemed on such terms and in such
manner as the Company before the issue of the Shares may by
Special Resolution determine.




























TABLE A

Directors may determine, and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the
Meeting, the Members present shall be a quorum.

55. The Chairman, if any, of the Board of Directors shall preside
as Chairman at every General Meeting of the Company, or if there is
no such Chairman, or if he shall not be present within fifteen
minutes after the time appointed for the holding of the Meeting or is
unwilling to act the Directors present shall elect one of their number
to be Chairman of the Meeting.

56. If at any Meeting no Director is willing to act as Chairman or if
no Director is present within fifteen minutes after the time appointed
for holding the Meeting, the Members present shall choose one of
their number to be Chairman of the Meeting.

57. The Chairman may, with the consent of any Meeting at which a
quorum is present (and shall if so directed by the Meeting), adjourn
the Meeting from time to time and from place to place, but no
business shall be transacted at-any adjourned Meeting other than the
business left unfinished at the Meeting from which the adjournment
took place. When a Meeting is adjourned for thirty days or more,
notice of the adjourned Meeting shaill be given as in the case of an
original Meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at
an adjourned Meeting.

58. At any General Meeting a resolution put to the vote of the
Meeting shall be decided on a show of hands uniess a poll is (before
or on the declaration of the result of the show of hands) demanded-

(a) by the Chairman; or
(b) by at least three Members present in person or by proxy; or

(c) by any Member or Members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all
the Members having the right to vote at the Meeting; or

(d} by a Member or Members holding Shares in the Company
conferring a right to vote at the Meeting being Shares on which an
aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all Shares conferring that right.

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings of
the Company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or
against such resclution.

The demand for a poill may be withdrawn.
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TABLE A

Debenture Stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company or of
any third party:

Provided that the amount for the time being remaining undischarged
of moneys borrowed or secured by the Directors as aforesaid (apart
from temporary loans obtained from the Company's Bankers in the
ordinary course of business) shall not at any time, without the
previous sanction of the Company in General Meeting, exceed. the
nominal amount of the Share Capital of the Company for the time
being issued, but nevertheless no lender or other person dealing
with the Company shall be concerned to see or enquire whether this
limit is observed. No debt incurred or security given in excess of
such limit shall be invalid or ineffectual except in the case of
express notice to the lender or the recipient of the security at the
time when the debt was incurred or security given that the limit
hereby imposed had been or was thereby exceeded.

POWERS AND DUTIES OF DIRECTORS

80. The business of the Company shall be managed by the
Directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powers of the
Company as are not, by the Act or by these regulations, required to
be exercised by the Company in General Meeting, subject,
nevertheless, to any of these Regulations, to the provisions of the
Act and te such regulations, being not inconsistent with the
aforesaid Regulations or provisions, as may be prescribed by the
Company in General Meeting; but no reguiation made by the Company
in General Meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

81. The Directors may from time to time and at any time by power
of attorney appoint any company, firm or person or body of
persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those wvested in or exercisable by the Directors under these
regulations) and for such period and subject to such conditions as
they may think fit, and any such powers of attorney may contain
such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit and
may also authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested in him.

82. The Company may exercise the powers conferred by Section 35
of the Act with regard to having an official seal for use abroad, and
such powers shall be vested in the Directors.

83. The Company may exercise the powers conferred upon the
Company by Sections 119 to 123 (both inclusive) of the Act with
regard to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those sections) make and vary such
regulations as they may think fit respecting the keeping of any such
Register.

14



TABLE A

84.- (1) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company shall declare the nature of his interest at a Meetlng of the
Directors in accordance with Section 199 of the Act.

(2) A Director shall not vote in respect of any contract or
arrangement in which he is interested, and if he shall do so his vote
shall not be counted, nor shall he be counted in the quorum present -
at the Meeting, but neither of these prohibitions shail apply to-

(a) any arrangement for giving any Director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company; or

(b) to any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of the
Company . for which the Director himseif has assumed responsibility in
whoie or in part under a guarantee or indemnity or by the deposit
of a security; or

(¢) any contract by a Director to subscribe for or underwrite
Shares or Debentures of the Company; or

(d) any contract or arrangement with any other company in which
he is interested only as an officer of the Company or as holder of
Shares or other securities;

and these pr'_ohibitions may at any time be suspended or relaxed to
any extent, and either generaily or in respect of any particular
contract, arrangement or transaction, by the Company in General
Meeting. T o

(3) A Director may hold any other office or place of profit under
the Company (other than the office of Auditor) in conjunction with
his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may determine, and no
Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of
any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, or any contract or
arrangement entered into by or on behalf of the Company in which
any Director is in any way interested, be liable to be avoided, nor
shall any Director so contracting or being so interested be liable to
account to the Company for any profit realised by any such contract
or arrangement by reason of such Director holding that office or of
the fiduciary relation thereby established. '

(4) A Director, notwithstanding his interest, may be counted in the
quorum present at any Meeting whereat he or any other Director is
appointed to hold any such office or place of profit under the
Company or whereat the terms. of any such appointment are
arranged, and he may vote on any such appointment or arrangement
other than his own appeointment or the arrangement of the terms
thereof. :

15




























TABLE A

WINDING-UP

135. If the Company shall be wound up the Liquidator may, with the
sanction of an Extrordinary Resclution of the Company and any other
sanction required by the Act, divide amongst the Members in specie
or kind the whole or any part of the assets of the Company
(whether the shall consist of property of the same kind or not) and
may, for such purpose set such wvalue as he deems fair upon any
property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different
classes of Members. The Liquidator may, with the iike sanction, vest
the whole or any part of such assets in trustees upon such trusts
for the benefit of the contributories as the Liquidator, with the like
sanction, shall think fit, but so that no Member shall be compelled to
accept any Shares or other securities whereon there is any liability.

INDEMNITY

136. Every Director, Managing Director, Agent, Auditor, Secretary
and other officer for the time being of the Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 448 of
the Act in which relief is granted to him by the court.

PART I

REGULATIONS FOR THE MANAGEMENT QF A
PRIVATE COMPANY LIMITED BY SHARES

1. The Regulations contained in Part | of Table A (with the
exception of Regulations 24 and 53) shall apply.

2. The Company is a Private Company and accordingly-

{a) the right to transfer Shares is restricted in manner hereinafter
prescribed;

(b) the number of Members of the Company (exclusive of persons
who are in the employment of the Company and of persons who
having been formerly in the employment of the Company were while
in such employment and have continued after the determination of
such employment to be Members of the Company) is limited to fifty.
Provided that where two or more persons hold one or more Shares in
the Company jointly they shall for the purpose of this Regulation be
treated as a single Member;

(¢) any invitation to the public to subscribe for any shares or
Debentures of the Company is prohibited;

(d) the Company shall not have power to issue Share Warrants to
bearer.

24



TABLE A

3. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any Share, whether or not it is a fully paid Share.

4. No business shall be transacted at any General Meeting uniess a
quorum of Members is present at the time when the Meeting proceeds
to business; save as herein otherwise provided two Members present
in person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitied to receive
notice of and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened'and held.

Note - Regulation 3 is in substitution for Reguilation 24 of Part |I.
Regulation 4 is in substitution for Regulation 53 of Part |I.
Regulation €6 of this Part was repealed by the Companies
Act 1967 Schedule VIII Part II1.

25
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