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The Companies Acts 1948 to 1981 

COMPANY LIMITED BY GUARANTEE 
AND NOT HAVING A SHARE CAPITAL 

ARTICLES OF ASSOCIATION 

of THE SHIPGATE MANAGEMENT COMPANY LIMITED 

GENERAL 

1. In these Articles 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 column thereof if not inconsistent with the subject or context . -• 

WORDS 

The Act 

The Seal 

The Secretary 

The Building 

The Flat-owners 

MEANINGS 

The Companies Act 1948 

The common seal of the Company 

Any person appointed to perform the duties of 
the secretary of the Company. 

The Shipgate, Castle Drive, Chester, Cheshire. 

The lessees for the time being of the flats 
comprised in the building holding underleases 
referred to in clause 6 of the Memorandum of 
Association. 

Expressions referring to writing shall, unless the contrary intention appears, 
to be construed as including references to printing, lithography, photography 
and other modes of repre senting or reproducing words in a visible form. 

Unless the co nte xt otherwise requires, words or expressions contained in these 
articles shall bear the same meaning as in the Act or any statutory 
modification thereof in force at the date of 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 number of members with which the Company proposes to be registered is 
1 7 . 

4. The subscribers to the Memorandum of Association and all flat-owners who 
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apply in writing for membership shall be members of the Company. 

5. (i) Where two or mor e persons jointly are flat-owners they shall together 
constitute one member and the pe rson who se name fir st appears on the register 
of members shall (unless the pe rso ns noti fy the chairman o f the Company in 
writing at or before a gene r al me eting of the Compa ny otherwise) exercise the 
voting and other power s vested in such membe r, save that both or all such 
persons s hall be entitled t o s peak at a general meeting. Any such notice 
s hall remain in force until another su ch notice is served . 

(ii ) Where a body corporate is a member it may at any time by notice in 
wri ti ng to the s e c ret a ry or chairman nominate a person t o exercise the voting 
and other powers vested in s uch member. Any such notice s hall remain in f orce 
until a nother such notice is served . 

6. ( i ) the subscribers to the Memorandum of As sociation shall cease to be 
membe rs as soon as the flat -owners of all the flats comprised in the Building 
have become members, save that a s ub sc riber shall remain a member so l ong as 
he is a flat -owner . 

(iil A member shall cease to be such on the registration as a member of hi s 
s uc cesso r in title to his flat . 

(i ii) Whe re a member dies 
under the articles until a 
registered as a member. 

or become s bankrupt his estate 
successor in title t o the 

shall remain liable 
member's flat is 

(iv) The trustee in bankruptcy of any bankrupt member or the personal 
representative of any deceased member shall be entitled to become a member on 
written request in place of the bankrupt or deceased member if at the time of 
his request he is a flat -owner. 

(v) A c ha rgee in possession of a flat shall be entitled on written request to 
become a member in pla ce of the flat-owner . 

(vi) Where a per s on owns more than one flat he shall (where the context so 
admit s) be treated as several members, one in respect of each flat . 

GENERAL MEETINGS 

7 . Th e Company s hall in each year hold a general meeting as its Annual General 
Mee ting in addition to any other meeting s in that year, and shall specify the 
meeting as such i n the notices call i ng it ; a nd not more than fifteen months 
shall elapse between the date of one Annual General Meeting of the Company and 
that of the next. Provided that so long as the Company holds its fi rst Annual 
General Meeting within eigh te en months of its incorporat i on , it need not hold 
it in the year of its incorporation nor in the following year . The Annual 
Genera l Me e ting shall be held at s uch time and place as the Council shall 
appoint. 

8 . All general meetings other than Annual General Meetings shall be called 
extraordinary general mee ting s . 

9 . The Council may, whenever 
meeting, and extraordi na ry 
requisition or, in default, 
provided by Section 132 of 

they think f it, conve ne an ext raordinary general 
general meetings shall also be co nvened on such 
may be convened by suc h requ isitionists as 

the Act. If at any time there are not wi t hin the 
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United Kingdom sufficient members of the Council capable of acting 
quorum, any member of the Council or any two members of the 
convene an extraordinary general meeting in the same manne r as 
possible as that in whi ch meetings may be convened by the Council. 

to form a 
Company may 
nearly as 

10. An Annual General Meeting and a meeting called for the passing of a 
s pecia l resolution shall be called by twenty-one days' notice in writing at 
the least, and a meeting of the Company ot her than an Annual General Meeting 
or a meeting for the passing of a special resolution shall be cal led by 
fourteen days' notice in writing at the least. The noti ce 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 shal l specify the place, the day and the hour of 
meeting and, in case of special business, the general nature of that business 
and shall be given, in manner hereinafter ment ioned or in such other manner, 
if any, as may be prescribed by the Company in general meeting, to such 
persons as are, under the Art ic les of the Company, entitled to receive s uch 
notices from the Company: Provided that a meeting of the Company s hall, 
notwithstanding that it is called by shorter notice than that sp,ecified in 
this Article, be deemed to have been duly called if it is so agreed by all the 
members entitled to attend and vote thereat; 

11. The accidental omission to 
non - receipt of s uch noti ce by any 
shall not invalidate the proceedings 
thereat. 

PROCEEDINGS AT GENERAL MEETINGS 

give notice of 
person entitled 
at that meeting 

a meeting to or the 
to receive notice thereof 
nor any resolution passed 

12 . All business shall be deemed special that is transacted at an 
extraordinary general meeting and also all that is transacted at an Annual 
Genera l Meeting, with the exception of the co nsideration 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 and the appointment of, 
and the fixing of the remuneration of, the Auditors. 

13 . No business shall be transacted at any general meeting unless a quorum is 
present when the meeting proceeds to business. Save as herein otherwise 
provided two members present in person or by proxy shall be a quorum. 

14 . ff within ha lf an hour from the time appointed for the holding of a 
general meeting a quorum is not present the meeting if convened on the 
requi si tion of members shall be dissolved. In any other case it shall stand 
adjourned to the same day in the next week at the same time and place or at 
su ch other pla ce as the Council may determine and if at such adjourned meeting 
a quorum is not present within half an hour from the time appointed for 
holding the meeting, the meeting shall be dissolved. 

15. The Chairman, i f any, of the Company shall preside 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 members of the Council present shall elect 
one of their number to be Chairman of the meeting . 

16. If at any meeting no memb er of th e Counci l is willing to act as Chairman 
or if no member of the Council is present within fifteen minutes after the 
time appointed for holding the meeting the members present shall choose one of 
their number t~ be the Chairman of the meeting. 
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17. 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 fr om place to place but no business shall be transacted at 
any adjourned meeting other than business wh ich might have been transacted at 

. 
the meeting from which the adjournment took place. When ever a meeting 1s 
adjourned for thirty days or more, notice of th e adjourned meeting shall be 
given 1n the same manner as of an original meeting. Save as aforesaid the 
member s shall not be entitled to any noti ce of an adjournment or of the 
business to be transacted at an adjourned meet i ng . 

18. At any general meeting a resolution put to the vote of th e meeting shall 
be decided on a show of hands unle ss a poll is before or upon the declaration 
of the result of the s how of hand s demanded (a) by the Chairman, or (b) by at 
least two member s present in per son or by proxy, or (c l by any member or 
members present in per son or by proxy and representing not les s than one tenth 
of the total voting rights of all the member s having t he right to vote at the 
meeting. Unless a poll be so demanded, a declarati on by the Chairman of the 
meeting that a resolution has on a show of hand s been carried or carried 
unanimously or by a particular majority or lost or not carried by a particular 
majority and an entry to that effect in the minute book 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 that resolution. The demand for 
a poll may be withdrawn. 

19 . Sub jec t to the provisions of Article 20, if a poll be demanded in mann er 
aforesaid it shall be taken at such time and place and in such manner as the 
Chairman of the meeting shall direct and the result of the poll shall be 
deemed to be the resolution of the meeting at which the poll was demanded . 

20 . A poll demanded on the election of a Chairman , or on a que stion of 
adjournment, shall be taken forthwith. A poll demanded on any other question 
shall be taken at such time as the Chairman of the meeting dire c t s, and any 
business other than that upon which a poll has been demanded may be pro ceeded 
with pending the taking of the poll. 

2 1 . In 
poll the 
vote. 

the case of an equality of votes whether on 
Chairman of the meeting shall be entitled to 

a show of hands or on a 
a second or casting 

22. The demand for a poll s hall not prevent the continuance of 
the transaction of any business other than the question on which 
been demanded. 

a meeting 
a poll 

for 
has 

23. Subject to the provisions of the Act a resolution in writing signed by all 
the membe rs for the time being entitled to receive notice and t o attend and 
vote at general meetings (or being corporations by their duly authorised 
representatives) s hall be as valid and e ff ective as if the same had been 
passed at a general meeti ng of the Company duly conve ned and held. 

VOTES OF MEMBERS 

24. Subject as hereinafter provided every member shall have one vote. 

25. No member other than a member duly registered who shall have paid every 
s ubscription and ot her sum (if any) wh ich s hall be due and payable to the 
Company in respect of his members hip s hall be entitled t o vote on any question 
either personally or by proxy or as proxy f or another member at any gen e ral 
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meeting. 

26. Votes may be given on a poll either personally or by proxy. A proxy need 
not be a member. 

27. The instrument appointing a proxy shall be in writing under the hand of 
the appointer or his attorney duly authorised in writing or, if such appointer 
is a corporation, under its common seal if any and, if none, then under the 
hand of some officer duly authorised in that behalf . 

28. Any instrument appointing a proxy shall be in the following form or as 
near thereto as circumstances will admit:-

"I/We 
"of 
"a member of 
"hereby appoint 
"of 
·and failing him 
''of 
·to vote for me and on my behalf at the 
"(Annual or Extraordinary or Adjourned as the case 
"may be) General Meeting of the Company to be held 
"on the day of and at every 
·adjournment thereof 

"As Witness my hand this day of 19 

. 

" 

" 

" 

" 

'' 
" 

•• 

• 

" 

" 

This form lS to be used in favour/against the 
proxy will vote as he thinks fit. 

resolution. Unless otherwise 
instructed the 

The instrument appointing a proxy shall be deemed to confer authority to 
demand or Join in demanding a poll. 

29(Al. A vote given in accordance with the terms of an instrument of proxy 
shall be valid notwithstanding the previous death or insanity of the principal 
or revocation of the proxy or of the authority under which the proxy was 
executed, provided that no intimation in writing of the death, insanity or 
revocation as aforesaid shall have been received at the registered office 
before the commencement of the meeting or adjourned meeting at which the proxy 
is used. 

(B). A member of unsound mind, or in respect of whom an order has been made by 
any court having jurisdiction in lunacy, may vote, whether on a show of hands 
or on a poll, by his committee, receiver, curator bonis or other person in the 
nature of committee, receiver or curator bonis appointed by that court, and 
any such committee, receiver, curator bonis or other person may, on a poll, 
vote by proxy. 

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS 

30. Any corporation which is a member of the Company may by resolution of its 
Board or other governing body authorise such person as it thinks fit to act as 
its representative at any meeting of the Company and the person so authorised 
shall be entitled to exer c i s e the same powers on behalf of the corporation 
which he represents as that corporation could exercise if it were an 
individual member of the Company. 
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COUNCIL OF MANAGEMENT 

31. Until otherwise determined by the Company in general meeting, the, number 
of the Coun cil shall not be less than two. 

32. The first members of the Council shall be the subscribers to the 
memorandum of Asso c iation . 

33. 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 casua l vacancy or by 
way of addition to the Council. Any member so appointed shall retain his 
office only until the next annual general meeting, but he shall then be 
eligible for re-e lection . 

34. No person who is not a member of the Company shall in any circumstances be 
eligible to hol d office as a member of the Council. 

BORROWING 

35. The Council may exercise all the power s of the Company to borrow money, 
and to mortgage or charge its property, or any part thereof, and to issue 
debentures, debenture stock and other securities, whether outright or as 
security for any debt, liability or obligation of the Company. 

POWERS AND DUTIES OF THE COUNCIL 

36. The busi ness of the Company shall be managed by the Council who may 
exercise all suc h powers of the Company as ar ,e not, by the Act or any 
sta tu tory modificatoin or re-enactment thereof or by the se articles, required 
to be exercised by the Company in general meeting, subject nevertheless to the 
provi sio ns of the Act or any statutory modification or re-enactment thereof or 
these articles and to such regulations, being not inconsistent with the 
aforesaid provisions, as may be prescribed by the Company in general meeting; 
but no regulation made by the Company in general meeting shall invalidate any 
prior act of the Council whi ch would have been valid if that regulation had 
not been made. 

37 . The Cou ncil shall have power from time to time to appoint members of the 
Company to be c hairman and vice-chairman and determine their respective duties 
and the tenure of their offices. 

38. The Council shall cause minutes to be made in books provided for the 
purpose: 

(a) ,of all appointments of officers made by the Council; 

(b) of the names of the member s of the Council present at each meeting of the 
Coun,cil of any committee of the Council; 

( c l of all resolutions and proceedings at all meetings of the Company and of 
all the Council and of commit tees of the Co un cil . 

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

DISQUALIFICATION OF MEMBERS OF THE COUNCIL 

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

(al if a 
composition 

receiving order is made 
with his creditors; 

(b) if he be comes of unsound mind; 

against him or he makes any arrangement or 

(cl if he ceases to be a member of the Company; 

(d) if by noti ce in writing to the Company he resigns his office; 

(e) if he ceases to hold office by reason of any order made under section 188 
of the Act; 

(f) if he is removed from office by a resolution duly passed pursuant to 
section 184 of the Act. 

ANNUAL ELECTION OF THE COUNCIL 

41. At every annual 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 
Council other than the cha irman is not three or a multiple of three, then the 
number nearest one - third shall 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 since their last appointment or election, but as 
between members of equal seniority those to retire shall (unless they 
otherwise agree between themselves) be determined by lot. 

42 . 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 member duly 
qualif i ed to be present and vote at the meeting for which such notice is 
given, of his intention to propose su ch person for election, and also notice 
in writing, signed by that person, of his willingness to be elected. 

4 3. The Company 
Council before the 
resolution appoint 

may by extraordinary resolution remove any member of the 
expiration of his period of office, and may by an ordinary 
another member in his stead. 

PROCEEDINGS OF THE COUNCIL 

44. The Council may meet together for the dispatch of business, adjourn and 
otherwise regulate their meetings as they think fit, and determine the quorum 
ne ces s ary f or the transaction of business. Unless otherwise determined two 
shall be a quorum . 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 ca sting vote. 

45. 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 upon 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 
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meeting. A member of the Council may attend either in person or 
the provisions of articles 25, 26, 27, 28 and 29 shall apply in 
such proxy, save that a proxy mu s t be a member of the Company . 

by proxy 
relation 

and 
to 

46 . The chairman for the time be ing of the Company shall be the chairman of 
the Council and shall be entitled to preside at all meeting s of the Council at 
whi ch he shall be present, but if there be no such chairman for the time being 
or if at any meet ing the chairman be not present within five minute s after the 
time appointed for holding the meeting and willing to preside, the member s of 
the Co un cil present shall choose one of their number to be chairman of the 
meeting. 

47 . The Co uncil may delegate any of their powers to committees consisting of 
such per so n or persons (whether or not member s of the Council or the Company) 
as the Counci l think fit, but so that any committee consisting of le ss than 
thre e persons shall consist only of member s of the Council and any other 
committee shall co nsist 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 cont rol of the Council. The meetings and pro ceedings of any suc h 
committee shall be governed by the provisions of these articles for regulating 
the meetings and proceedings of the Council so far as appli c able and so far as 
the same shall not be superseded by any regulations made by the Council as 
afore s aid . 

48 . All acts bona fida done by any meeting of the Council or of any committee 
set up by the Council, or by any person acting as a member of the Council or 
o f any committee, shall, notwithstanding it be afterwards discovered that 
there wa s some defect in the appointment of continuance in offi ce 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 appointed or 
had duly continued in office and was qualified to be a member of the Council 
or of the committee. 

49. A re so lution in writing signed by all the members for the time being of 
the Council or of any committee set up by the Council who are duly entitled to 
receive notice of a me eting of the Council or of such committee shall be valid 
and effectual as if it had been passed at a meeting of the Council or of such 
committee r espectively duly convened and contituted. Such resolution may be 
either in the form of one copy of the resolution signed by all members or in 
the form of two or more copies of the resolution bearing together but not 
necessarily individually the signatures of all the members. 

SECRETARY 

50. The secre tary shall be appointed by the Council for such term, at such 
remuneration and upon such conditions 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 secre tary, and any person so 
appointed may act in place of the secretary if th ere be no secretary or no 
secretary ca pable o f acting . The first secretary shall be Karen Wilson. 

SUBSCRIPTIONS 

51 . (i) The member s of the Company s hall from time to time and whenever called 
upon to do so pay to the Company a rateable proportion of the net amount of 
all costs and expenses (in cluding any reasonable reserve) incurred or to be 
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incurred by the Company, whether in relation to the management and running of 
the Company, under any lease or underlease of any flat and for parking s pa ce 
comprised in the Build i ng, in relation to the Building or howsoever otherwise, 
so however that until the lease or underleases o f all the flat s shall have 
been granted the subscribers shall be liable for a rateable proportion of the 
said net amount in respect of any flat which shall not have been demised under 
such a lease. 

• (ii) The Council shall from time to time determine the said net amount. 

(iii) In this article the expression ·rateable proportion· shall mean the 
proportion specified in the respective leases of the members. 

INDEMNITY 

52. Subject to the provisions of Section 205 of the Act, every Officer, 
Secretary or other official of the Company shall be entitled to be indemnified 
out of the assets of the Company against all losses or liabilities incurred by 
him in or about the execution and discharge of the duties of his office. 

THE SEAL 

53. The Council shall provide for the safe custody of the seal, which shall 
only be used by the authority of a resolution of the Council or of a committee 
of the Council authorised by the Council in that behalf. The seal of the 
Company shall not be affixed to any instrument except in the presence of a 
member of the Council and the Secretary or a second member of the Council and 
the said member of the Council and Secretary or the second member of the 
Council shall sign every instrument to which the seal shall be so affixed in 
their presence. 

CHEQUES 

54. All cheques, promissory notes, drafts, bills of exchange and other 
negotiable instruments, and all re ceipts for moneys paid to the Company shall 
be signed, drawn, accepted, endorsed or otherwise executed, as the case may 
be, in such manner as the Council shall from time to time by resolution 
determine. 

ACCOUNTS 

55. The members of the Council shall cause accounting records to be 
accordance with Section 12 of the Companies Act 1976 . 

kept • 
in 

56. The accounting 
Company or, subject to 
such other place or 
open to the inspection 
Company and any member 

r eco rds 
Section 
places 

of the 
of the 

shall 
1 2 ( 6 ) 
as the 

members 
Company 

be kept at the registered office of the 
and (7) of the Compa nie s Act 1976, at 
Committee think fit, and shall always be 
of the Council and officers of the 
on reasonable noti ce. 

57. The Committee shall from time to time, in accordance with Sections 150 and 
157 of the Act and Sections 1, 6 and 7 of the Companies Act 1976, cause to be 
prepa red and to be laid before the Company in general meeting such income and 
expenditure accounts, balance sheets, and reports as are referred to in those 
Sections. 

58 . A copy of every balance sheet (including every document required by law to 
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be annexed thereto) which is to be laid before the Company in general meeting, 
together with a copy of the reports of the Auditors and of the Council, shall 
not less than twenty -o ne days before the date of the meeting be sent to every 
member of, and every holder of debentures of, the Company: Provided that this 
Article shall not require a copy of those documents to be sent to any person 
of whose address the Company is not aware or to more than one of the joint 
holders of any debentures. 

59. Auditors shall be appointed and their duties regulated in accordance with 
Section 161 of the Act, Sections 14 and 23A of the Companies Act 1967, 
Sections 13 to 18 of the Companies Act 1976 and Sections 7 and 12 of the 
Companies Act 1981. 

NOTICES 

60. A notice may be given by the Company to any member either personally or by 
sending it by post to him or to his registered address, or (if he has no 
registered address within the United Kingdom) to the address, if any, within 
the United Kingdom supplied by him to the Company for the giving of notice to 
him. Where a noti ce i s sent by post, service of the notice shall be deemed to 
be effected by properly addressing, prepaying and posting a letter containing 
the notice, and to have been effected in the case of a notice of a meeting at 
the expiration of twenty - four hours after the letter containing the same is 
posted, and in any other case at the time at which the letter would be 
delivered in the ordinary course of post. 

61. Notices of every general meeting shall be given in any manner hereinbefore 
authorised to -

(a) every member except those members who (having no 
the United Kingdom) have not supplied to the Company 
United Kingdom for the giving of notices to them; 

registered address within 
an address within the 

(b) every person being a legal personal representative or a trustee in 
bankruptcy of a member where the member but for his death or bankruptcy would 
be entitled to receive notice of the meeting; and 

(c) the Auditor for the time being of the Company. 

No o ther person shall be entitled to receive notices of general meetings. 

DISSOLUTION 

61 . Clause 5 of the Memorandum of 
winding up and dissolution of the 
provisions thereof were repeated in 

Association of the Company relating to 
Company shall have effect as if 

these Articles . 
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---------------- ---------------------------------------- -------- -- -
NAME S, ADDRESSE S ANO DESCRIPTIONS OF SUBSCRIBERS 
---------------------- --- ------------------ ---- -------------------

Karen Wilson, 
81 City Road, 
Lond on EClY 1B0. 

Company Registration Agent 

Mark Francis Burton, 
81 City Road, 
London EClY lBO. 

Company Regi s tration Agent 

---------------------------- - --- -- ------------------------

Dated this 18th day of February 1985 

Witnes s to the above Signatures : 

Helen Louise As hton, 
81 City Road, 
Lond on EClY 180. 

Company Registration Agent 
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