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THE COMPANIES ACTS 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
18 CAMDEN CRESCENT (BATH) LIMITED

1 The Nome of the Company is 18 Camden Crescent (Bath) Limited

2 The Reglztered Office of the Comwpany will be situate in England and
Wales

3 The Objects for which the Company is ostablished are:

3.1 To manago the property known as: 18 Camden Crescent Bath Avon

2.2 To ontor into n Loaso for ench of tho Flats forming part of the
sald property applicable to all of such Flats

3.3 To supply cortain servicos to ond for the ownoers and cccupilers
from tima to time of such Flats boing such services as are
mantionad in the said Lease

3.4 To borrow or raise or sacure the poayuent of money in such manner
ags the Compony shall think fit

3.5 To Sc such other things as nre incidental or conducive to the
atbtal  ment of tha above objects or as are calculated to enhance
the va'ue and beneficial advontage of the snid property and the
Flats therein

It is hereby expressly declared that each Sub-Clunuse of this Clause
shall be construed independently ol the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clause shall be deemed
to be merely subsidiary to the objects mentioned in any other Sub-
Clause

N The income and preoperty whatscever and wherescever derived of the
Company shall be applied solely towards the promotion of the objects
of the Company as herein set forth and no part thereof shall be paid
or transferred either directly or indirectly by way of dividend, bonus
or otherwise by woy of profit to the members of the Company but so that
nothing herein contained shall prevent the payment in gogd..fs

any membsr of the Company in return for services

Company
5 The liability of the Members is limited
6 The share capital of the Company is £100 divided Nt

shares of £1 each.

- ‘ COMPANIES HoLgs | &
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WE, the several persons whose Names, Addresses and Descriptions are
subscribed, are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our respective names

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of Shares
taken by each
Subgeriber

ONE

l.lllllll.ll"‘“lllllll.ll.l

PETER KEITII MOORE

14 Widcombe Crescont
Bath

BA2 6AH

eI

(A FEEE RIS DR I I I A B L ONE

SARAH BRIDGET CROFYL
1l Widcombe Crescent
Bath

BA2 GAH

Dated the " )a of M"“""’O 1991

Witness to the above Signatures:
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GEORGE MICHAEL LESLIE SWIFT

5 & 6 Northumberland Buildings
Queen Square

Batlh

BAl 2JE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or
18 CAMDEN CRESCENT (BATH) LIMITED

The Company shall as soon ag convenient enter into the Leases referved
te 4n Clause 3.2 of the Memorandum of Association with such
modification {if any) as tho Dirsctors moy approve

The regulations contained in Pavt IX horeof shall apply to the Company
and in tho case of any inconsistency bhetwesn the sald regulations gnd
any rogulations othorwiso npplicablo te the Company, the reguletions
contained in Part II hereol shall during the seid period prevail;
providod that in no case shal) such segulations opsrate in such a way
that the Compony ceases to be a private componhy

Subjoct to rogulation 2 horeof the regulations contained in Part III
hersof shall at all times opply te the Company

Subject to Regulations 2 ond 3 hereof the Repulations contained or
incorporated in Table A of the Companies {Tebles A to F) Regulations
1985 {such Table being hareinafter called "Table A") sholl apply to the
Company save in so far ag thoy are excluded or varled heroby and suzh
Regulations (save as so excluded or varded) and the Articles herein
contained shall be the Regulntions of the Coumpany

PART IX
In this Part except where the context otherwise requires:

1.1. "ha Leases” or "Fhe Lease" means the Lense or Leases referred
to in Clause 3.2 of the Memorandum of Assoclation

1.2, The expression "The Flats" has the meaning assigned to it in the
Lease or Leases referrad to in Clause 3.2 of the Memorandum of
Association

Regulation 24 of Table A shall not apply

3.1, The Company shall be formed on the basis that until all the
Flats have been sold the share capital shall be divided into
Ninety Nine "A" Shares and One "B" Share. Upon the sale of the
last of the Flats all the Shares shall be "A" Shares pursuant
to Sub-Article (3.4) hereof

3.2. One Share and one Share only shall be issued to each Subscriber

MNS/NJ/LN/camden nom I
Ed. & Pecbruary 1991



3.3.

3.4,

3.5.

3.6.

4. h,1,

h.2.

h.3.

One Subscriber shall subscribe for» one "A" Share and the other
Subscriber shall subscribe For one "B" Share

Apart from the first "A" Share issued to the Subscriber
therefor, an "A" Share shall only be issued to a Purchaser of
one of the Flats

Upon completion of the grant of a Lease of the last of the Flats
to be sold the "B" sghareholder shall execute and deliver a
transfor in registerable form of the "B" Share to the Purchaser
of such Flat whercupon the "B" Share shall ipso facto become an
AN Share and ronk pari pasau with the othar "A" Shares

Until tho subscriber for the "B" Share shall deliver a transfer
of the "B" Share in uccordaonce with Sub-Articles (3.4) hereof
the "A" Shares shall be subjoct to the restriction that they
shell not carry voting rights but shall in sll other respects
rank paxd pagsu with tho "B" Shere

Until a transfer of the "B" Share shaol) bo delivored to a
transforeo pursuant to Sub-Articles (3.4} horeof the holder of
tho D" Share shall constitute a queorun reguired to transact
business at any goneral meoting and thorenfter the quorum shall
be two membora of the Company prosont in porson or by proxy

Subjoct to Article 3 horeof o share shall bo transferred and may
only be transforred upon or immediately belfore n change in the
ownarship of that one of the Flats in respect of which it is
held and to the porson bocoming or about to become upon such
change the owner of such Flat

The price to be pald upon tho transfer of the share shall in
default of agreement between the transforor and transferee be
1ts nominal valuo

If the holder of n share refuses or neglects to transfer 4t in
accordance with this repulation the Chairman for the time being
of tha Directors or failing him one of the Directors duly
noninated by resolution of the Board for that purpose shall
forthwlth be deemad to be duly appointed attorney of that holder
with full power in his name and on his behalf to execute,
complete, and deliver, a transfer of hig share to the person to
whom 1t shall be transferred hereunder and the Company nay
raeceive and give 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

5. If more than one person is jointly the owner of one of the Flats such
persons shall jointly hold the corresponding share in the Company but
shall have only one vote in respect of such share whether as Members
or Directors which shall be cast by the holder whose name first appears
in the register of members

6. The provisions of Table A as to appointment, rotation and removal of
Directors shall not apply. The first Director of the Company shall be

Ms/NJ/LiN/canden.mem
Ed. & February 1991 5




6.

the first named Subscriber hereto. Once Leases of all Flats have been
grented all the members of the Company for the time being shall be its
Directors, Provided that a member being a body corporate shall not be
a Director but shall appoint a natural person to be a Director and from
time to time remove such person and appoint enother person in his place

The members of the Company shall from time to time whenever called upon
s0 to do by the Directors of the Company contribute to all losses and
expenses incurred by the Cowmpany in strict proportion to their
liability to contribute to the same under the said Lenses or under any
document dealing with the ownorship of any of the Flats or (without
prejudice to the generality of the foregoing) otherwise in relation to
the gald Property

The Directors may exorcise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thercof and to issupc debentures, debenture stock
and other sacurdtics whother outgoing or as security for any debt,
liability or obligutions of tho Company or of any third party

9,1, Subjoct to the provisions of paragraph {9.2) of this Article the
Diroctors shall ondoavour so {o carry on the business and
nctivitios of tho Company as to gecure that taking one year with
anothor the Company makes noithor a profit nor o loss

9.2, Tho Diroctors may in thoir absolute discretion make provisions
for croating and gsotting aside a reasonable roaserve fund for any
general or particular purpose

9.3. The Directors shall ensure that no dividend or other
distribution is paid or made upon or in roespect of any share in
the capital of the Company

PART IIX

In Regulation 1 of Table A, the words "and in any Article adopting the
same" shall be inserted immediantely after the word "regulations" where
it flrst occurs

In Regulation 8 of Table A, the words "not being a fully paid share"
shall be omitted

In Regulation 18 of Table A, after the word "accrued” shall be inserted
"and requiring payment of any expenses incurred by the Company as a
raesult of the non-payment of the call"

In Regulation 22 of Table A for the words "instrument in writing" there
shall be substituted the word "deed"

Regulation 24 of Table A shall not aspply and the Company's Regulations
relating to share transfer are contained in Part II hereof

In Regulation 30 of Table A the sentence commencing "All the articles
consequent upon the death or bankruptcy of a member shall be such that

MS/N3/LN/camden. mem 6
Bd. 6 February 1991




ownership of the shares in the company held by that member vests in the

person or persons who hold the leasehold title to the flat to which the
E shares relate, The Directors shall have no right to refuse the

registration of a member who is entitled to an interest in a lcase of
g any of the said flats"

T. In Regulation 31 of Table A the words “"except that he shall not" to
"ghares in the company" shall be deleted and replaced by "and shall be
registered forthwith by the Directors as a member if he so requests (in
accordance with Regulation 30 of Table A as amended hereby. A Personal
Representative or Trusteo in Bankruptcy of a shareholder may note once
registered as a sewber of the company

8. Regulation 40 of Table A shall be read and construed as if the last
sentence ended with the words "and if' at the adjourned Meoting a quorum
18 not present within half an hour from the time sppointed for the
Moeting, the Monting shall be dissolved

9. Regulation 11 of Tnble A shall bo rend and construed as if the last
gentence onded with tho words " and il nt the adjourned Meeting a
quorum is not present within half an hour from the time appointed for
tho Mooting, the Mcoting shall bo dissolved

10.  In Rogulation 64 of Tablo A aftor thoe words "member present in person
shall be inserted tho words "or by proxy"

11, In Regulation 6Y4 of Table A the final sentenco thereof shall be read
as 1if it ended with the words "save that after the transfer of the two
ﬁa Subseriber Shares there shall ba a minimum of one Director for each

flat of which thore is a Lease for the time being in forece

12, Regulations 73 to 79 of Table A shall not apply hereto

13. Regulation 81 of Table A shall not apply hereto and the appointment and
retirement of Directors shall be strictly 4n accordance with the
ﬂﬂ changes of ownership of the said flats and the terms hereof

1Y, Regulation 89 of Table A shall not apply hereto, and the quorum for
meetings of Directors shall be one

15, The provisions of Regulations 94 to 97 of Table A shall not apply

hereto and shall be replaced by "Any Director or any Company or firm

of which a Director is & member may enter into contracts with the

ﬁ Company end any Director may vote as a Director or Shareholder in

respect of such contract and retain for his own use profits made by him

under any such contract and in this respect his vote shall be counted

, and he shall be taken into account in determining whether a quorum is
v present at any meeting considering such a contract

g 16. Regulations 102 to 108 of Table A and Regulation 110 of Table A shall
bl not apply hereto

17. Regulation 118 of Table A shall not apply hereto and shall be replaced
by "In so far as Section 310 of the Companies Act 1985 allows, every
officer of the Company shall be indemnified out of the assets of the

MS/H) LN/ camden.mem
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Company against loss or liabilities which that officer may sustain or
incur through the proper execution of the duties of his office
{including civil or criminal proceedings, in which he obtains judgement
in his favour or is acquitted or under an application under Section 144
or Section 727 of the Companies Act 1985

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

f:i*f:n'xni'ru Mééfzf«: e

1l Widcomba Crescont
Bath
BA2 6Al
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K BRIDQET CHOPFY
14 wideonmbe Croscont
Bath

BA2 GAH

% Dated the ’2'6" of }Q ,&}““_: 199 .,

Witness to the above Signatures:
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GEORGE MICHA SLIE SWIFT

5 & 6 Northumberland Buildings
Queen Sguare

Bath

BAl 2JE
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2887776
| hersby certify that

18 CAMDEN CRESCENT (BATH) 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,
Cardiff the 1 MARCH 1991

L vy @MS,

A. M, EVANS

an authorised officer

HC0078




