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THE COMPANIES ACTS 1935 to 1989

=

COMBARNY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
~OF =

CHARTER SQUARE MANAGEMENT LIMITED

1. The Company's name is CHARTER SQUARE MANAGEMENT LIMITED.

2. The Company's registered Office is to be situated in England
and Wales.

3. The Company's objects are :-

(A) To acgquire, hold, manage, maintain, administer and deal with
certain land and buildings and the common roads, pathways and
gardens adjacent and belonging thereto (hereinafter called "the
Property") situate at cCharter Square, Moor Street, Worcester,
Hereford & Worcester, and te lay out, provide for and maintain in
good order the Property and to provide such renewals and
additions as may from time to time become necessary to maintain
and improve the amenities of the Property, including making
contributions to communal garden areas, placing and maintaining
of policies of insurance in respect of all parts of the Property
against loss or damage by fire, storm or tempest or special
perils normally included in the Property Owners Llahlllty
Policies and the placing and malntalnlng of policies of insurance
agalnst all Third Party Claims and all such other policies of
insurance as shall be considered necessary or desirable or fit.

{B) To do all or any of the works or things following, that is
to say: all works and things requisite, necessary, convenient or
desirable for providing lighting and heating facilities for and
supplying electricity, gas, water and all other services and
amenities to the Property and for paying the rates and taxes
ineluding water rates (if any) and all other outgoings of
whatsoever nature charged, assessed or payable thereon or on any
part thereof and for engaglng gardeners and other employees to
provide amznities and services for the Property and the Residents
thereof.

{C) To enter into leases, deeds, covenants and other instruments
whereby the Company may or shall assume liabilities and
responsibilities for carrying out obligations of all kinds of or
in co necti~n with the Property and the residents thereof.




s {b) To mnanage, adnminister and deal with land and bLuildings

whether belonging to the Company or not and to collect rents and
;iiﬁﬁﬁJ income and provide and supply to or for owners and occupiers of

K land or buildings, services and goods of all kinds.

(E) To purchase,take on lease or in exchange, hire or otherswise
o acquire any real or personal property which may be deemed
AT necessary, convenient or desirable for any of the purposes of the
LRI Company.

aat (F) To construct, alter and maintain any buildings or works
e necessary or convenient or desirable for any of “he purpuses of
the Company or for the use of or as amenity for the Property or
the residents thereof.

(G} To make any gift of any real or personal property for any
one or more of the objects of the Company whether or not subject
to any special trust or condition.

(H) To borrow and secure the payment of money in such manner as
the Company may think fit.

(I) To undertake and execute any trust or agency business
(whether gratuitously or otherwise) the undertaking whereof may
seem desirable whether as being convenient for or conducive to
any of the objects of the Company or as being a convenience or
amenity for the Property or for the residents thereof.

(J) To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(K} 'To carry on all or any of the following businesses, namely :
builders and contractors, carpenters, decorators, gardeners,
engineers, merchants of and dealers in stone, sand, lime, bricks,
timbers, iron, steel, hardware, paint and other building or
decorating reguisites, electrical, heating, refrigerating and
sanitary equipment, house and estate agents and insurance agents,

(L) To sell, let or dispose of all or any of the property of the
Company.

(M) To enter into and make and be party to and accept such
covenants and agreements in relation to or in connection with the

Property or any other land or prrsonal property as the Company
may think fit.

(N) To carry on any other trade or business or undertake any
obligations, duties and responsibilities whatsoever which can in
the opinion of the Company bhe advantageously carried on or
undertaken by the Company in connection with or ancillary to any
of the above objects.

(0O) To do all such other things as are incidental to or
conducive to the attainment of the ahbove objects or any cf them.
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(P} To do all or any of the things hereinbefore autherise either
alone or in conjunction with or as trustee or agent for others or
by or through trustees or wanaging agentg and either with or
without the intention or object of profit and whether
gratuitously or otherwise.

PROVIDED ALWAYS that the objects set forth in any sub-c¢lause of
this Clause shall not, except when the context expressly so
reguires, he in anywise limited or restricted by reference to or
inference from the terms of any sub-clause or by the name of the
Company. Hone of such sub-clauses or the objects therein
specified or the powers thereby conferred shall be deemed
subsidiary or auxiliary to the objects mentioned in the first
sub-clause but the Company shall have full power to exercise all
or any of the powers conferred by any parts of this Clause
notwithstanding that the business, undertaking, property or acts
proposed to be transacted, acquired, dealt with or performed do

not fall within the objects of the first sub-clause of this
Clause.

4. The lialility of the Members is limited.

5. The income and profits of the Company whencesocever derived
shall be applied solely towards the promotion of the objects of
the Company as set forth in the Memorandum of Association and no
portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever
(other than as aforesaid) by way of profit to Members of the
Company; provided that nothing herein shall prevent the payment
in gqood faith of reasonable remuneration to any Director or
servant of the Company, or to any Member of the Company, in
return for any services actually rendered to the Company.

6. The Share Capital of the Company is £42 divided into 42
Shares of £l each.
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HE, the subccribers to this Memorandum of Association wish to wve
formed into a Company pursuant to this Memorandum, and we agree
to take the number of shares shown opposite our respective names,

Names and Addresses of Subscribers

Humber of shares
taken by each

Suhscriber
For and on behalf of ONE
C & M REGISTRARS LIMITED
Staple Inn Buildings (Scuth)
Staple Inn
London WCiV 7QE.
For and on behalf of ONE

C & M SECRETARIES LIMITED
Staple Inn Buildings (South)
Staple Inn

London WC1V 7QE,

Dated the 3rd June 1992

WITNESS to the above Signatures :-

LYNN HUGHES

Staple Inn Buildings (South)
Staple Inn

London WC1V 7QE.
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THE COMDARIFS ACTS 1985 to 1939

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Altered by Special Resolution passed on 18th January 1993)

-~

CHARTER SQUARE MAMAGEMENT LIMITED

PRELIMINARY

1, Subject as hereinafter provided the Regulations incorporated
in Table A set out in the Schedule to The Companies Act (Takle A
to F) Regulations 1985 shall apply te the Company.

2. Regulations 2 to 24 (inclusive), 30, 32, 33, 35, 37, 38, 44,
46, 47, 49, 57, 64 to 69 (inclusive), 73 to 80 (inclusive}, 84,
87, 94 to 97 (inclusive), 102 to 110 (inclusive), shall not apply
to the Company but the regqulations hereinafter contained together
with the remaining regulations of Table A shall, subject to the
modifications hereinafter expressed, constitute the reguiations
of the Company.

3. The Company is a private Company within the meaning of the
Act.

INTERPRETATION
i, In these regulations:-

"Phe Property" means: Charter Square, Moor Street,
Worcester, Hereford & Worcester.

"Owner" means: any person who is for the time
being registered or entitled to be
registered at Her Majesty's Land
Registry as the Lessee of any flat
or owner of any freehold house
forming part of the property.

Expressions referring to writing shall, wunless a contrary
intention appears, be construed as including references to print,
lithography, photography and other modes of representing cr
reproducing words in a visible form.

5. In Regulation 1 of Table A there shall be inserted before
the words "office¥ and "secretary" the word "the" and between the
words ‘Ffregulacions" and "the Act"™ the words "and in any
regulations adopting in whole or in part the same'.




SHARE CAPITAL AND VARIAT1ION OF RIGHTS

6. The share capital of the Company at the date hereof 1s £42
divided into 42 shares of £1 each.

7. (a) Save for shares issued to the subscribers each issued
share in the capital of the Company shall relate to a
different flat or house forming part of the property
and the Directors shall by resolution determine on the
date of issue of any naw share the flat or house to
which such share relates.

(b) Upon transfer of any of the subscribers' shares to an
Owner the Directors shall by resolution determine the
flat or house to which each such subscribers' share
relates.

r. Mo share shall be issued to a subscriber and no share other
than a subscribers' share shall be allotted to any person unless
and until payment in full for such share so issued or allotted
has been received by the Company.

9, For the purposes of Section 80 of the Act the Directors
shall have authority to allot any unissued shares in the Share
capital of fthe Company sp301f1ed i Regulation 6 at such times as
they think proper within a period of five years from thz date of
incorporation of the Company subject to these Regulations. The
Company may by Ordinary Resolution at any time renew this
authority subject to the provisions of the Act. No share, other
than the shares agreed to be taken by the subscribers, shall be
issued to any person who is not the owner of the flat or house T¢
which the share relates in accordance with Regulaticn 7(a).

10. In accordance with Section 91 of the Act Sections 89(1) and
90(1) to {6) of the Act shall not apply to the Ccmpany.

11. Except as required by law, no person shall be recognised by
the Company as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to ltecognise
(even when having notice thereof) any equitable, contlngent
future or partial interest in any share or any interest in any
fracxional part of a share or (except only as by these
Regulations or by law otherwise provided} any other tights in
respect of any shares except an absolute right to the entirety
thereof in the registered holiler.

1?2. Every person whose name is entered as a member in the
register of members shall be entitled without payment to receive
wathin *wo months after allotment or lodgment of transfer (or
withiin such other period as the conditions of issue shall
i ruvide, one certificate for each of one of his shares. Every
certificate shall be under the seal and shall specify the share
ts which it relates and the amocunt paid up thereon. Provided
hat in respect of a share held Jjointly by several persons the
Comvany shall not be bound to 1ssue more than one certificate,
and delivery of a certificate for a share to one of several joint
holders shall be sufficient delivery to all such holders.




13, If a share certificate be defaced, lost or destroyed, it may .

Lo
be renewed on such terms (if any; as to evidence and indemnity Dy,
and the payment of a fee of fiv or such other fee as may be e
determined by Special Resolution. P

:4. The Company shall not give, whether directly or indiresctly,
and whether by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose
of or in connection with a purchase or subscription made or to be
made by any person of or for any shares in the Company or its
holding company.

LIEN

15. The Company shall have 2 first and paramount lien on all
shares registered in the name of any person indebted or under
liability to the Company whether he be the sole holder thereof or
one o~ two or wore Jjoint holders for all moneys parsonally
payable by him or his estate to the Company: but the Directors
may at any time declare any shares to be wholly or in part axempt
from the provisions of this Regulation.

TRANSFER OF SHARES

16. ‘The instrument of transfer of a share shall be signed by or
on behalf of the transferor who shall be deemed to remain the
holder of the share until the name of the transferee 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 usual or common form or
any other form which the Directors wmay approve.

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

(a) the instrument of transfer 1is accompanied by the
certificate of the share to which it relates, and
such other evidence as the Directors wmay reasonably
require to show the right of the transferor to make the
transfer; and

(b} the consideration for the transfer does not exceed
the amount paid up on the share.

TRANSMISSION OF SHARES

19. Any person hecoming entitled to a share in consequence of
the death or hankruptcy of a member may, upon such evidence being
produced as may from time to time properly be reguired by the
Lirectors and subject as hereinafter provided, elect either to be
registered himself as holder ¢f the share or to have some person
A nominated by him registered as the transferee thereof, put the
O g Directors shall, in either case, have the same right to decline
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or ouspend registration as c¢hey would have had in the case of a
trancfer of the share hy that member before his death or
bankruptey, as the case may be, The provisions of this
regulation shall apply to any personh becoming entitled to a share
in consequence of the werger or consolidation of any member being
a corporation as they apply to any person becoming entitled to a
share in consequence of the death or bankruptcy of a member.

20. If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the Company &
notice in writing signed by him stating that he so elects. If he
shall elect to have another person registered he shall testify
his election by executing to that person a transfer of the share.
All the limitations, restrictions and provisions of these
regulations relating to the right to transfer 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 w-ore a transfer signed by that member.

21. The Directors may at any time give notice requiring any
person becoming entitled teo a share in consequence of the death
or bankruptcy of a member to elect either to be registered
himself or to transfer the share, and if the notice is not
complied with within 30 days the Directors may thereafter
withhold payment of all moneys payable in respect of the share
until the requirements of the notice have been complied with.
Requlation 31 of Table A schall be modified accordingly.

22. The Directors may at any time by notice in writing require
any member within such reasonable time as is specified in the
notice to indicate in writing the capacity in which he holds any
share in the capital of the Company and if he holds such share
otherwise than as beneficial owner, to indicate in writing so far
as it lies within his knovwledge the persons who have an interest
in such share (either by name and address or by other particulars
sufficient to enable those persons to be identified) and the
nature of their interest.

ALTERATION CF CAPITAL

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

24, The Company may by Special Resolution:-

(a* ~onsolidate and divide all oxr any of its share capital
iat» shares of larger amount than its existing shares;

(b) sub-divide its existing shares, or any of them, into
shares of swmaller amount than 1is fixed by the
Memorandum of Association subject, nevertheless to the
provisions of the Act;

(c) <cancel any shares which, at the date of the pasxing of
the resolution, have not been taken or agreed to be
taken by any person.
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Jorat B GLENERAL MERTINGS

25. fThe Company shall in each year hold a general meeting as its
oo annual general meeting in addition to any other meetings in that
Lo year, and shall specify the meeting as such in the notice calling
‘ it; and not wmore than fifteen months snall elapse between the
date of one annual general meeting of the Company and that of
the next. Provided that so long ac the Company holds its first
annual 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 such time and place as the Directors
shall appoint.

26. The Cirectors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meetings
shall alsc be convened on such requisition, or, in default, may
be convened by such requisitionists, as provided by Section 368
of the Act. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a guorum,
any Director or any two memhers 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
Directors.

MOTICE OF GENERAL MEETINGS

27. An annual general meeting and a meeting called for the
passing 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 Resclution shall be called by fourteen 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 day and
the hour ~f 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 manner, if any, as may be
prescribed by the Company in general meeting, to such persons as
are, under the regulations of the Company, entitled to receive
such notices from the Company.

Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice than that
specified in this Regulation, 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; a:nd

(b} inm the case of any other meeting, by a majority in
number of the members having & right to attend and
vote at the meeting, being a majority together holding
not less than 95 per cent. in nominal value of the
shares giving that right,
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oo 28. In every notice convenirg a General Meeting of the Company

L there shall appear with reaseonable prominence a statement that a
Member entitled to attend and vote is entitled to appoint a proxy
to attend, and, on a poll, votz instead of him and that such
proxy need not alsc be a Hember.

L 29. Proxies may be deposited at the Registered Office of the
ws Company at any time before the time of the Meeting for which they
b o are to be used unless otherwise specified in the notice convening
Cliay such Meeting. Regulation 62 of Table A shall be modified
accordingly.

PROCEEDINGS AT GENERAL HMEETINGS

30. All business shall be deemed special that is transacted at
an extraordinary general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring a
dividend, the consideration of the accounts, balance sheets, and
the reports of the Directors and Auditors, the election of
Directors in the place of those retiring and the appointment of
and the fiwxing of the remuneration of, the Auditors.

31. At any general meeting a resolution put to the vote of the
meeting shall he decided on a show of hands unless before or
immediately following the declaration 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 vote. Unless a poll be so
demanded a declaration by the Chairman that a resolution has on a
show of hands been carried (whether wunanimously or by a
particular majority) or lest 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 vote.

32, Except as provided in Regulatlon 31, 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 he 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 10 of the Act.

34. Unless and until otherwise determined by the Company in
General Meeting there shall be no maximum number of Directors and
the minimum number of Directors shall be one.

35. No person who is not a member of the Company shall be
eligible to hold office &as a Director. The office of a Director !
shall be vacated upon the execution of a transfer of a share held ?
Ly such Director as the owner of a flat or house forming part of

the property. Regulation 81 of Table A shall be modified
accordingly.

36. Subject as aforesaid the Company may by Ordinary Resolution
appoint a person who is willing to act to be a birector either to
fill & vacancy or as an additional Director.
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37, Subject as aforesaid the Directors may appoint - —a2rson whe
is willing to act to be a Director either te f£ill a v .ancy or as
an additional Director.

BORROWING POWERS

38. The Directors may exercise all the powers of the Company to
borrow money, whather in excess of the nominal amount of the
share capital of the Company for the time being ijssued or not,
and to mortgage or charge its undertaking, property and uncalled
capital or any part thereof, and to issue debentures, debenture
stock or any wther 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 obtainad from the Company's
Bankers in the ordinary course of business) shall not at any
time, without the previecus sanction of the Company in General
Meeting, exceed in any year twice the total amount of service
charge levied by the Company on all of the occupants of the
property during the preceding vear, but nevertheless no lender or
other person dealing with the Company shall be concerned to see
or ingquire whether this limit is observed. No debt incurred or
security oiven 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
oxr was thereby exceeded. ™

POWERS AND DUTIES OF DIRECTORS

39. A Director who is in any way either directly or indirectly
interested (whether through persons connected with him as defined
in Section 346 of the Act or otherwise) in any contract,
transaction or arrangement (whether or not constituting a
contract and whetlier actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the
nature of his interest at a Meeting of the Directors in
accordance with Section 317 of the Act. Subject to such
disclosure a Director shall be entitled to vote in respect of any
such econtract, transaction or arrangement (whether actual or
proposed) in which he 1is interested and he shall be counted in
reckoning whether a guorum is present.

ACCOUNTS

40. The Directors 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 Conmpany
or any of them shall be open to the inspection of menmbers not
being Directors, and no member (not being a Director) shall have
any right of inspecting any account or hkook or document of the
Company except as conferred by statute or authorised by the
Directors or by the Company in general meeting,




e o Names and Addresses of Subscribers

-

For and on behalf of

C & M REGISTRARS LIMITED
Staple Inn Buildings (South)
Staple Inn

London WCLV 7QE.

For and on behalf of

C & M SECRETARIES ILIMITED
Staple Inn Buildings (South)
Staple Inn

London WC1V 7QE.

Dated the 3rd June 1992

WITNESS to the above Signatures :-

LYNN HUGHES

Staple Inn Buildings (South)
Staple Inn

London WC1V 7QE.
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