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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5856077

The Registrar of Companies for England and Wales hereby certifies that
OLD ELTRINGHAM COURT MANAGEMENT COMPANY LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Cardiff, the 23rd June 2006
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THE DFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
~— forthe record ——




Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Declaration on application for registration

Company Name in full

0ld Eltringham Court Management Company Limited

Laura Kathleen More

Sandgate Houge, 102 Quayside, Newcastle upen Tyne NEIL

3DX,

T Please delete as appropriate.

do Solemnly and sincerely declare that | am a SoIIC|tor engaged in the

W}(f and that all the reqmrements of the Companles Act

1985 in respect of the registration of the above company and of matters

precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant's signature

Declared at

00 e Quagiite, Neweaslle upmTyie
e ~J

Day Month Year

On

2121016120101

© Piease print name. befare me @

J 0 AMNNA MEADIWS

]
Signetkr

Date &2 €6 Cf

t

A-Commissioner for-Gaths-or Natary Public grdustice-afthe-Pesceor Solicitor

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies Heouse should
contact if there is any query.

A30 RAFHSFGIM®
COMPANIES HOUSE

Laserform International 12/9%

521 arcode

23/06/2006

Ward Hadaway (c).AB.ETR

Sandgate House, 102 Quayside, Newcastle upon Tyne, NE1

3DX

Tel 9191 204 4000

DX numberpy 730360 DXexchange NEWCASTLE UPON TYNE 30

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

655738




LASERFORM

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

if the memorandum is delivered by

an agent for the subscriber{s} of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it wil belp Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

#EFHIGGIN* 520
COMPANIES HOUSE 23/06/2006
S|

Laserform International 4/03

First directors and secretary and intended situation of
registered office

0ld Eltringham Court Management Company Limited

c/o Grainger Trust pilc

Citygate, 5t James' Boulevard

Newcastle upon Tyne

Tyne & Wear Postcode | NE1 4JE

Postcode

wWard Hadaway (c¢).AB.ETR

Sandgate House, 102 Quayside, Newcastle upon Tyne, NE1
3DX

Tel 0191 2044000
DX number DX 730360 DX exchange Newcastle upon Tyne 30

Vhen you have completed and signed the form please send it to the
‘egistrar of Companies at:

‘ompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
s companies registered in England and Wales or
ompanies House, 37 Castle Terrace, Edinburgh, EH1 2EB

O companies registered in Scotland DX 235 Edinburgh

655730




Company Secretal'y {see notes 1-5)
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

1t Tick this box ifthe  Previous surmname(s)
address shown is a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

1 Tick this box it the | 1€VIOUS Surname(s)

address shown is a
service address for
the heneficiary of a
Gonfidentiality Order
granted under section
723B of the
Companies Act 1935
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

Post town

County / Region

Date of birth
Business occupation

Other directorships

Consent signature

01d Eltringham Court Management Company

Limited

—

Mr

*Honours etc

Michael Patrick

Windle

High Priar

Stanton Townhead

Morpeth

Northumberland

Postcode

NE&5 8PR

-

I consent to ag as secretary of the company named on page 1

/T v) Mate

.0 . Of

Mr

*Henours etct

Richard

Exley

-

Bramall

Faircrouch Lane

Wadhurst

East Sussex

Postcode

TN5 6PT

Country f?ngland

Day

Month Year

FE’

0 4

1,9,6 5
| “ [ |

Nationality British

Director of Development

See attached list

! copgent to act as director of the company named on page 1

Date

\b.Ob.ObL

—

655730
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Directors

{see notes 1-5)

Please list directors in alphabetical order

* Voluntary details

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

NAME *Style / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address 1t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

M1

*Honours etc}

Mark Jeremy

Robson

9 Southlands

2] 6|0 ]4

1 | E j 5 l i] Nationality

Tynemouth
Tyne & Wear Postcode | NE30 2Q8
England
Day Month Year
British

Director of Property Management - North

See attached list

| consent to act as director of the company named on page 1

Consent signature \\W Date| ib. 0k .0 &
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
/nf\\ =
or the subscribers Signed for&&]b’l IEOBG s TS ( Date| 2 o <@
( i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date

655730 L



Notes

1. Show for an individual the full 2. Directors known by another 5.Use Form 10 continuation sheets

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

if the director or secretaryis a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a tite, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
ar she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be sighed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

description:

- Adirector includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the persen
concerned i$ a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was :

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.

655730




Old Eltringham Court Management Company Limited

Richard Exley - Other Directorships

Bramall House Properties Limited
Hatch Warren 1992 Limited
Grainger Maidenhead Limited
Grainger Land & Regeneration Limited
Grainger (Elder No. 6) Limited
Derwent Nominees (No.1) Limited
Grainger (Shoreditch) Limited

West Waterlooville Developments Limited
Grainger Pimlico Limited

Derwent Developments Limited
Grainger (Thurrock) Limited

Hatch Warren Limited

Grainger (Shoreditch No. 2) Limited
Grainger (Slough) Limited

Grainger Clapham South Limited
Derwent Nominees (No.2) Limited
Grainger (Gensurco) Limited
Grainger Gosforth Limited

Grainger (Elder) Limited

Grainger Upminster Limited
Grainger (Clapham) Limited
Grainger McKay Limited

Grainger Clerkenwell Limited
Grainger (Hadston) Limited

Grainger (Hornsey) Limited

Grainger (Bamsbury) Limited
Grainger Homes (Gateshead) Limited

wh655845v1



Old Eltringham Court Management Company Limited

Mark Jeremy Robson - Other Directorships

Director (5/05/2004 Atlantic Metropolitan (U.K.} Limited

Director 05/05/2004 B G Utting & Company Limited

Director 05/05/2004 BPT (Assured Homes) Limited

Director 05/05/2004 BPT (Bradford Property Trust} Limited

Director 05/05/2004 BPT (East Anglia Number 2) Limited

Director 05/05/2004 BPT (Full Reversions) Limited

Director 05/05/2004 BPT (Holyoake) Limited

Director 05/05/2004 BPT (Home Reversions) Limited

Director 05/05/2004 BPT (Residential Investments) Limited

Director 17/01/2005 BPT {Residential Management Services) Limited
Director 05/05/2004 BPT (Scotland) Limited

Director 05/05/2004 BPT (Wellesley) Limited

Director 19/01/2005 Bridgewater (Home Reversions Number 1) Limited
Director 19/01/2005 Bridgewater (Home Reversions Number 2} Limited
Director 18/01/2005 Bridgewater (Home Reversions) Limited

Director 18/01/2005 Bridgewater Capital Release Limited

Director 18/01/2005 Bridgewater Equity Release Limited

Director 04/10/2005 Bridgewater Equity Release Nominees (No 1) Limited
Director 04/10/2005 Bridgewater Equity Release Nominees (No 2) Limited
Director 19/01/2005 Bridgewater iIncome Plans Limited

Director 19/01/2005 Bridgewater Life Tenancies Limited

Director 19/01/2005 Bridgewater Lifetime Mortgages Limited

Director 19/01/2005 Bridgewater Property Holdings Limited

Director 19/01/2005 Bridgewater Retirement Plans Limited

Director 19/01/2005 Bridgewater Safe Homes Limited

Director 18/01/2005 Bridgewater Tenancies Limited

Director 19/01/2005 Bridgewater Tenancies Nominees Limited
Director 19/01/2005 Brocce Management Limited

Director 05/05/2004 Chrisdell Limited

Director 05/05/2004 Citytowns Limited

Director 05/05/2004 Courtstone Properties Limited

Director 05/05/2004 Crossco No 103 Limited

Director 05/05/2004 Ealing Tenants Limited

Director 05/05/2004 Eastbourne Artisans Dwellings Company Limited
Director 05/05/2004 Ekacroft Limited

Director 05/05/2004 Faside Estates Limited

Director 05/05/2004 Fifty-seven Stanhope Gardens Limited

Director 05/05/2004 GIP Limited

Director 05/05/2004 Globe Brothers Estates Limited

Director 05/05/2004 Gracefield Properties Limited

Director 05/05/2004 Grainger (Chelmsford) Limited

Director 05/05/2004 Grainger (Peachey Number 2} Limited

Director 05/05/2004 Grainger (Peachey) Limited

Director 05/05/2004 Grainger (Samuel) Limited

Director 05/05/2004 Grainger Asset Management Limited

Director 17/01/2005 Grainger Limited

Director 06/12/2005 Grainger Parks Limited

Director 19/01/2005 Grainger Pimlico Management Company Limited
Director 05/05/2004 Grainger Properties Limited

Director 05/05/2004 Grainger Real Estate Limited

Director 05/05/2004 Grainger Residential Management Limited




Mark Jeremy Robson - Other Directorships - continued

Director 08/04/2005 Grainger Rural Developments Limited

Director 05/05/2004 Grainger Rural Limited

Director 20/01/2005 Grainger Serviced Apartments Limited

Director 27/07/2005 Grainger Southport Limited

Director 05/05/2004 Grainger Townsend Limited

Director 21/06/2005 Grainger Upminster Limited

Director 19/01/2005 Hamsard 2342 Limited

Director 05/05/2004 Hamsard 2489 Limited

Director 05/05/2004 Hamsard 2492 Limited

Director 19/01/2005 Hamsard 2517 Limited

Director 05/05/2004 Harbome Tenants Limited

Director 02/02/2005 Hartington Court (Durham Road) Management Company Limited
Director 18/01/2005 Home Properties Limited

Director 19/01/2005 Home SGO Properties Limited

Director 21M2/2001 Ingleby Court Management Limited

Director 05/05/2004 Leyton Properties Limited

Director 16/06/2005 Manar Court (Solihull) Management Limited
Director 05/05/2004 Margrave Estates Limited

Director 17/01/2005 N & D London Limited

Director 05/05/2004 N & D Properties (Midlands) Limited

Director 05/05/2004 N & D Southern Limited

Director 30/03/2004 Napier Court Management Limited

Director 02/10/1995 Northumberland & Durham Property Trust Limited
Director 06/08/1999 Park Developments {Liverpcol) Limited

Director 06/08/1999 Park Estates (Liverpool) Limited

Director 06/08/1999 Park Estates Investments (Liverpcol) Limited
Director 15/03/2004 Parklands Court Residents Asssociation Limited
Director 05/05/2004 Pettiward Estates Limited

Director 05/05/2004 Plotdawn Limited

Director 20/01/2005 Redoubt Close Management Limited

Director 05/05/2004 Residential Leases Limited

Director 05/05/2004 Residential Tenancies Limited

Director 20/01/2005 Riversway (Preston) Management Company Limited
Director 31/08/2004 Sandringham Court Management (Picktree) Limited
Director 20/01/2005 Sixty Stanhope Gardens Limited

Director 05/05/2004 Sixty-one Stanhope Gardens Limited

Director 05/05/2004 Sixty-two Stanhope Gardens Limited

Director 05/05/2004 Southvale Investments Limited

Director 08/06/2001 St. Georges Square Management Company Limited
Director 05/05/2004 Stoke-on-Trent Tenants Limited

Director 05/05/2004 The Farm Housing Enterprise Limited

Director 22/12/1995 Victoria Court (Southport) Limited

Director 05/05/2004 Warren Court Limited

Director 20/01/2005 Warwick Square Management Company Limited

Director 29/06/2004 Williams Park Management Company Limited




23 JUN 2008

QTR

The Companies Act 1985

Private Company Limited by
and not having a share capital

Memorandum of Association

A3 WRFHIHG I O%
COMPARIES HOUSE
of
Old Eltringham Court Management Company Limited
I. The Company's name 1s Old Eitringham Court Management Company
Limited.

2. The Company's registered office is to be situated in England and Wales.
3. The Company’s objects are:-

3.1. to manage and administer the freechold or leasehold property or
properties known as Old Eltringham Court, Prudhoe, Northumberland
NE42 6QJ ('the Estate’) and any other land, buildings and real property,
gither on its own account or as trustee, nominee or agent of any other
company Or person;

3.2.  to acquire and deal with and take options over any property, real or
personal, including the Estate, and any rights or privileges of any kind
over or in respect of any property, and to improve, develop, sell, lease,
accept, surrender or dispose of or otherwise deal with all or any part of
such property and any and all rights of the Company therein or thereto,

3.3. to collect all rents, charges and other income and to pay any rates,
taxes, charges, duties, levies, assessments or other outgoings of
whatsoever nature charged, assessed or imposed on or in respect of the
Estate or any part thereof;

3.4.  to provide services of every description in relation to the Estate and to
maintain, repair, renew, redecorate, repaint, clean, construct, alter and
add to the Estate and to arrange for the supply to it of services and
amenities and the maintenance of the same and cultivation,
maintenance, landscaping and planting of any land, gardens and
grounds comprised in the Estate and to enter into contracts with

wh655717vl
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3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

wh655717v1

builders, tenanis, contractors and others and to employ appropriate
staff and managing and other agents whatsoever in relation thereto;

to insure the Estate or any other property owned by the Company or in
which it has an interest against damage or destruction and such other
risks as may be considered necessary, appropriate or desirable and to
insure the Company against public liability and any other risks which it
may consider prudent or desirable to insure against;

to establish and maintain capital reserves, management funds and any
forms of sinking fund in order to pay or contribute towards all fees,
costs, and other expenses incurred in the implementation of the
Company's objects and to require the Members of the Company to
contribute towards such reserves or funds at such times, in such
amounts and i such manner as the Company may think fit and to
invest and deal 1 and with such monies not immediately required in
such manner as may from time to time be determined;

to carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses or activities of the
Company;

to apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to expend
money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to
acquire;

to acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm or company carrying on or proposing to
carry on any of the businesses which the Company 1s authorised to
carry on and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm or company,
or to acquire an interest in, amalgamate with, or enter into partnership,
or into any arrangement for co-operation, or for otherwise assisting any
such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or real or personal
property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or securities so
received;

to improve, manage, construct, repair, develop, exchange, let on lease
or otherwise mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal




3.11.

3.12.

3.13.

3.14.

wh655717v1

with all or any part of the real or personal property and rights of the
Company;

to invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or otherwise deal with any investments made;

to lend or advance money or give credit on any terms and with or
without security to any person, firm or company (including, without
prejudice to the generality of the foregoing, any holding company,
subsidiary or fellow subsidiary of, or any other company associated in
any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms;

to guarantee or otherwise support or secure, either with or without the
Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or any part of the
undertaking, property, assets, rights and revenues (present and future)
of the Company, or by both such methods or by any other means, the
performance of the liabilities and obligations of and the repayment or
payment of any moneys whatever by any person, firm or company,
including (but not limited to):-

3.13.1. any liabilitics and obligations whatever of, and the
repayment or payment of any moneys whatever by, any
company which is for the time being or is likely to become
the Company's holding company or a subsidiary of the
Company's holding company or otherwise associated with
the Company in business; and

3.13.2.  any liabilities and obligations incurred in connection with or
for the purpose of the acquisition of shares in any company
which is for the time being the Company's holding company
in so far as the giving of any such guarantee or other support
or security 1s not prohibited by law; and

3.13.3. the repayment or payment of the principal amounts of,
interest on, any borrowings and securities;

to borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company's real or personal property or assets (whether present or
future), and also by a similar mortgage, charge, standard security, lien
or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become
binding on it;




L A
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3.15.

3.16.

3.17.

3.18.

3.19.

3.20.

3.21.

who35717vl

to draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments;

to apply for, promote, and obtain by any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company's objects, indirectly to promote the
Company's interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company's interests;

to enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to
the attainment of the Company's objects or any of them, and fo obtain
from any such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and
to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions;

to subscribe for, take, purchase or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities 1ssued or guaranteed
by any other company constituted or carrying on business in any part
of the world, and debentures, debentures stocks, bonds, obligations or
securities issued or guaranteed by any government or authority,
municipal, local or otherwise, in any part of the world;

to control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or
indirect financial interest, or provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for
any such company or companies and to make payments by way of
subvention or otherwise and any other arrangement which may seem
desirable with respect to any business or operations of or generally
with respect to any such company or companies;

to promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company or
to enhance the value of any property (real or personal) or business of
the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid;

to sell or otherwise dispose of the whole or any part of the business or
property (real or personal) of the Company, either together or in
portions, for such consideration as the Company may think fit, and in




3.22.

3.23.

3.24.

3.25.

3.26.

3.27.

wh655717v1

particular for shares, debentures, or securities of any company
purchasing the same;

to act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts;

to remunerate any person, firm or company rendering services to the
Company;

to pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company;

to support and subscribe to any charitable public object and to support
and subscribe to any institution, society, or club which may be in the
opinion of the board of directors for the benefit of the Company or its
business or activities or its Directors or employees, or may be
connected with any town or place where the Company carries on
business;

to give or award pension, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have
been Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessors in business of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children or other relatives and
dependants of such persons; to make payments towards insurance and
to set up, establish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of
any of the employees of the Company or of any such subsidiary,
holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such purchase
schemes to be established or maintained;

to purchase and maintain, for the benefit of any Director (including an
alternate director), officer or auditor of the Company or of any
company which is the holding company, a subsidiary, or a fellow
subsidiary of the Company, insurance against any liability as is
referred to in section 310(1) of the Act and, subject to the provisions of
the Act, against any other liability which may attach to him or loss or
expenditure which he may incur in retation to anything done or alleged
to have been done or omitted to be done as a director (including an
alternate director), officer or auditor and, subject also to the provisions
of the Act, to indemnify any such person out of the assets of the
Company against all losses or liabilities which he may sustain or incur




3.28.

3.29.

3.30.

3.31.

in or about the lawful execution of the duties of his office or otherwise
in relation thereto and, without prejudice to the foregoing, to grant any
such indemnity after the occurrence of the event giving rise to any such
liability;

to distribute among the Members of the Company in kind any property
(real or personal) of the Company of whatever nature;

to procure the Company to be registered or recognised in any part of
the world;

to do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction with others;

to do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

and so that:~

(2)

(b)

(c)

(d)

None of the objects set forth in this Clause 3 shall be restrictively
construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference
to or inference from any other object or objects set forth in such clause,
or by reference to or inference from the terms of any other sub-clause
of this Clause, or by reference to or inference from the name of the
Company.

None of the sub-clauses of this Clause 3 and none of the objects herein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other part of Clause 3, and the Company shall have as
full a power to exercise each and every such sub-clause as if each
contained the objects of a separate company.

The word 'company’ in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether
domiciled in the Umted Kingdom or elsewhere.

In this Clause 3 the expressions 'holding company' and 'subsidiary'
shall have the meanings given to them respectively by section 736 of
the Act and expression 'subsidiaries’ shall include a subsidiary
undertaking as defined by section 258 of the Act.

4. The liability of the Members is limited.

S. Every Member of the Company undertakes to contribute such amount as may
be required (not exceeding £1) to the Company's assets if it should be wound

whe55717v1




up while he is a Member or within one year after he ceases to be a Member for
payment of the Company's debts and liabilities contracted before he ceased to
be a Member and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves.
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1. Preliminary and interpretation

Company Number :

The Companies Act 1985

Private Company Limited by Guarantee

and not having a share capital

Articles of Association

of

Old Eltringham Court Management Company Limited

1.1.

1.2

whoe55720vi

The regulations contained in Table C in the Schedule to the Companies
(Tables A to F) Regulations 1995 in force at the time of incorporation shall not
apply to the Company. The regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1995 in force at the time of
incorporation ('Table A') shall apply to the Company save in so far as they are
excluded or varied by these Articles and such regulations (save as so excluded
or varied) and these Articles shall be the regulations of the Company.

In these Articles and in Table A, the following expressions have the following
meaning, unless inconsistent with the context:-

‘the Act'

'the Articles'

'clear days'

'the directors

means the Companies Act 1985 including any
statutory modification or re-enactment thereof
for the time being in force;

means these Articles of Association whether as
originally adopted or as from time to time
altered by special resolution;

in relation to the period of a notice means that
peniod excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take effect;

means the directors for the time being of the
Company or (as the context shall require) any of
them acting as the board of directors of the
Company;




1.3.

'"dwelling’ means any residential unit comprised in the
Estate;
'the Estate' shall have the meaning assigned to it in the

Memorandum of Association but shall also
include any other land, building or premises for
the time bemg also owned and/or managed or
administered by the Company;

'‘Owner’ means the person or persons to whom a lease or
tenancy of a dwelling has been granted or
assigned and so that whenever two or more
persons are for the time being Owners of a
dwelling they shall for all purposes of these
Articles be deemed to constitute one Owner;

'secretary’ means the secretary of the Company or any
other person appointed to perform the duties of
the secretary of the Company, including a joint,
assistant or deputy secretary;

"The United Kingdom' means Great Britain, Northern Ireland, including
all offshore 1slands, the Channel Islands and the
Isle of Marn.

Unless the context otherwise requires, words or expressions contained in these
Articles and in Table A bear the same meaning as in the Act but excluding any
statutory modification thereof not in force when these Articles become binding
on the Company. Regulation 1 of Table A shall not apply to the Company.

2. Members

2.1.

2.2.
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The subscribers to the Memorandum of Association of the Company shall be
the first members of the Company. In the event of the death or retirement of a
sole subscriber or sole director of the Company prior to the date upon which
all dwellings within the Estate have been transferred to the Owners, any
officer of the Company may appoint any person willing to act as a director of
the Company and/or admit any such person as a member in substitution to the
deceased or retired sole subscriber or sole director (as the case may be). Save
as aforesaid, no person shall be admitted as a member of the Company unless
he is an Owner.

Every person who wishes to become a member shall:-

2.2.1. deliver to the Company an application for membership in such form
as the directors may from time to time require; or

2.2.2. sign the register of members on becoming a member if the directors
SO require.




2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

On the first application for membership by an Owner, the directors may
require the applicant Owner to pay a contribution towards the costs of
formation and management of the Company and the acquisition of the Estate
or any estate or interest acquired by the Company in such sum as the directors
shall, in their absolute discretion, direct. The payment of any such
contribution shall be a pre-condition of the applicant Owner becoming a
member, provided always that any such contribution shall only be levied once
in relation to any dwelling and once paid shall not be required from any
subsequent Owner in respect of that dwelling.

The Company shall accept that any person who is or who shall become an
Owner shall, subject to compliance with Articles 2.2 and 2.3 (if appropriate),
be eligible and entitled to be admitted as a member.

An Owner shall cease to be a member on the registration as a member of the
successor to the legal estate in his dwelling but, for the avoidance of doubt,
shall not resign as a member while holding, whether alone or jointly with
others, a legal estate in any dwelling.

If a member shall die or be adjudged bankrupt, his legal personal
representative or representatives or the trustee in his bankruptcy shall be
entitled to be registered as a member provided that he or they shall for the time
being be an Owner.

If two or more persons are together an Owner, they shall together constitute
one member and the person whose name first appears in the register of

members shall execute the rights and voting powers of such member.

Regulations 2 to 35 (inclustve) of Table A shall not apply to the Company.

General meetings

The directors may call general meetings and Regulation 37 of Table A shall not apply
to the Company.

Notice of general meetings

4.1.
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An annual general meeting and an extraordinary general meeting caltled for the
passing of a special resolution shall be called by at least 21 clear days' notice.
All other extraordinary general meetings shall be called by at least 14 clear
days' notice but any general meeting may be called by shorter notice if it is so
agreed by a majority in number of the members having a right to attend and
vote being a majority together holding not less than 95 per cent of the total
voting rights at the meeting of all the members. The notice shall specify the
time and place of the meeting and only in the case of an annual general
meeting, shall specify the meeting as such and the notice shall be given to all
the members and to the directors. Regulation 38 of Table A shall not apply to
the Company.




4.2.

4.3.

44.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by any person entitled to receive notice shall not invalidate
the proceedings at that meeting.

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all that 1s transacted at an annual general meeting,
with the exception of the consideration of the profit and loss account, balance
sheet, and the reports of the directors and auditors and the appointment of and
the fixing of the remuneration of the auditors.

Notwithstanding that the Company does not have a share capital every notice
convening a general meeting shall comply with the provisions of Section 372
(3) of the Act as to giving information to members in regard to their right to
appoint proxies; and notices of and other communications relating to any
general meeting which any member is entitled to receive shall be sent to the
directors and to the auditors for the time being of the Company.

5. Proceedings at general meetings

5.1.

5.2.

If a quorum is not present within half an hour from the time appointed for a
general meeting the general meeting shall stand adjourned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the directors may determine; and if at the adjourned
general meeting a quorum is not present within half an hour from the time
appointed therefore the member or members present in person or by proxy or
(being a body corporate) by representative entitled to vote upon the business to
be transacted shall constitute a quorum and shall have power to decide upon
all matters which could properly have been disposed of at the meeting from
which the adjournment took place. Regulation 41 of Table A shall not apply
to the Company.

The words "and at any separate meeting of the holders of any class of shares in
the Company' in Regulation 44 of Table A and paragraph (d) of Regulation 46
of Table A shall not apply to the Company.

6. Yotes of members

6.1.

0.2
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Regulations 54, 55, 57 and 59 of Table A shall not apply to the Company. On
a show of hands every member who (being an individual) is present in person
or by proxy (not being himself a member entitled to vote) or being a body
corporate is present by representative or by proxy (not being himself a
member entitled to vote) shall have one vote and if 2 member is an Owner he
shall have one vote in respect of each dwelling of which he is an Owner. On a
poll every member present in person or by proxy or by duly authorised
representative (as the case may be) shall have one vote and if a member is an
Owner he shall have one vote in respect of each dwelling of which he is an
Owner.

Any proxy shall be entitled to cast the votes to which he is entitled in different
ways.




Number of directors

The maximum and minimum number respectively of directors may be determined
from time to time by ordinary resolution in general meeting of the Company. Subject
to and in default of such determination, there shall be no maximum number of
directors and the minimum number of directors shall be one. Regulation 64 of Table
A shall not apply to the Company.

Alternate directors

An alternate director shall be entitled to receive notice of all meetings of the
directors and of all meetings of committees of the directors to which his
appointor 1s or would be entitled (subject to his giving to the Company an
address within the United Kingdom at which notices may be served on him),
to attend and vote at any such meeting at which the director appointing him is
not personally present, and gencrally to perform all the functions of his
appointor at such meeting as a director in his absence. An alternate director
shall not be entitled as such to receive any remuneration from the Company,
save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct. Regulation 66 of
Table A shall not apply to the Company.

A director, or any such other person as is mentioned in Regulation 65 of Table
A, may act as an alternate director to represent more than one director, and an
alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represents
in addition to his own vote (if any) as a director, but he shall count as only one
for the purpose of determining whether a quorum is present and the final
sentence of Regulation 88 of Table A shall not apply to the Company.

Save as otherwise provided in the regulations of the Company, an alternate
director shall be deemed for the purposes specified in Article 8.1 to be a
director and shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him. Regulation
69 of Table A shall not apply to the Company.

Appointment and retirement of directors

7.
8.
8.1
8.2.
8.3.
9.
9.1.
9.2.
93.
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The directors shall not be required to retire by rotation and Regulations 73 to
80 (inclusive) of Table A shall not apply to the Company.

Save for the persons who are deemed to have been appointed as the first
directors of the Company on incorporation pursuant to Section 13(5) of the
Act, and any person appointed by the Company in accordance with Article
9.4, no person who is not a member of the Company shall be eligible to hold
office as a director.

The Company may by ordinary resolution appoint any member who is willing
to act to be a director, either to fill a vacancy or as an individual director.




9.4.

9.5.

The Company may by special resolution appoint any person who is not a
member and who 1s willing to act to be a director, either to fill a vacancy or as
an additional director.

The directors may appoint any member who is willing to act to be a director,
either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
determined in accordance with Article 7 as the maximum number of directors
for the time being 1n force.

10. Disqualification and removal of directors

The office of a director shall be vacated if:-

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

he (having been a member at the date of his appointment) ceases to be a
member of the Company by operation of these Articles or otherwise;

he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

he is, or may be, suffering from mental disorder and either:-

10.4.1. he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1984; or

10.4.2.  an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his
property or affairs; or

he resigus his office by notice to the Company in writing; or

he shall for more than 6 consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated.

11. Pavment of expenses

Regulation 83 of Table A shall apply save that the words 'of any class of share' shall
be omitted.

12. (zratuities and pensions

Regulation 87 of Table A shall not apply to the Company and the directors may
exercise any powers of the Company conferred by its Memorandum of Association to
give and provide pensions, annuities, gratuities or any other benefits whatsoever to or

whe55720v1

6




for past or present directors or employees (or their dependants) of the Company or
any subsidiary or associated undertaking (as defined in Section 27(3) of the
Companies Act 1989) of the Company and the directors shall be entitled to retain any
benefits recetved by them or any of them by reason of the exercise of any such

powers.

13. Proceedings of the directors

13.1. Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any interest of his, a director notwithstanding
his office:-

13.1.1.

13.1.2.

13.1.3.

13.1.4.

13.1.5.

may be party to or otherwise interested in any transaction or
arrangement with the Company or in which the Company is in any
way interested,

may be a director or other officer of or employed by or be a party to
any transaction or arrangement with or otherwise interested in any
body corporate promoted by the Company or in which the Company
is in any way interested;

may or any firm or company of which he is a member or director
may act in a professional capacity for the Company or any body
corporate in which the Company is in any way interested;

shall not by reason of his office be accountable to the Company for
any benefit which he derives from such office, service or
employment or from any such transaction or arrangement or from
any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such
interest or benefit; and

shall be entitled to vote on any resolution and (whether or not he
shall vote) be counted in the quorum on any matter referred to in
any of Articles 13.1.1. to 13.1.4 (inclusive) or on any resolution
which in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever and if he shall
vote on any resolution as aforesaid his vote shall be counted.

13.2. For the purposes of Article 13.1:-

13.2.1.

13.2.2.
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a general notice to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class
of persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and
extent so specified;

an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated
as an interest of his; and




14.

15.

16.

17.

13.2.3.  an interest of a person who is for any purpose of the Act (excluding
any statutory modification not in force when the Company was
incorporated) connected with a director shall be treated as an
interest of the director and in relation to an alternate director an
interest of his appointor shall be treated as an interest of the
alternate director without prejudice to any interest which the
alternate director has otherwise.

13.3. Any director (including an alternate director) may participate in a meeting of
the directors or a committee of the directors of which he is a member by
means of a conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each other and
participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting and, subject to these Articles and the Act,
he shall be entitled to vote and be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chairman of
the meeting then is.

13.4. Regulation 88 of Table A shall be amended by substituting for the sentence 'It
shall not be necessary to give notice of a meeting to a director who is absent
from the United Kingdom' the following sentence Notice of every meeting of
the directors shall be given to each director and his alternate, including
directors and alternate directors who may for the time being be absent from
the United Kingdom and have given the Company an address within the
United Kingdom for service.'

13.5. Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

Secretary

Subject to the provisions of the Act, the secretary shall be appointed by the board 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 from that position.

Minutes

The reference to 'shares' in Regulation 100 of Table A shall be deleted.

Accounts

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or as
authorised by the directors or by ordinary resolution of the Company.

Notices

17.1. Any notice to be given to or by any person pursuant to the Articles shall be in
writing.
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17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

17.8.

A member present, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which it was called.

Regulation 112 in Table A shall be read and construed as if the second
sentence was omitted therefrom.

Regulation 113 in Table A shall be read and construed as if the words 'or of
the holders of any class of shares in the Company' were omitted therefrom.

Without prejudice to Regulations 112 to 116 inclusive in Table A, the
Company may give notice to a member by electronic means, provided that:-

17.5.1. the member has given his consent in writing to receiving notice
communicated by electronic means and in such consent has set out
an address to which the notice shall be sent by electronic means;
and

17.5.2.  the electronic means used by the Company enables the member
concerned to read the text of the notice.

A notice given to a member personally or in a form permitted by Article 17.5
above shall be deemed to be given on the earlier of the day on which it is
delivered personally and the day on which it was despatched by electronic
means, as the case may be.

Regulation 115 in Table A shall not apply to a notice delivered personally or
in a form permitted by Article 17.5 above.

In this Article, 'electronic' means actuated by electric, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and 'by electronic
means' means by any manner only capable of being so actuated.

18. Indemnity

18.1.

18.2.
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Subject to the provisions of Section 310 of the Act, every director (including
an alternate director) or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the duties of his office or
otherwise in relation thereto, including any hability mcurred by him in
defending any proceedings, whether civil or criminal, in which judgement is
given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the court, and no director (including an alternate director) or
other officer shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the lawful execution of the duties
of his office or in relation thereto. Regulation 118 of Table A shall not apply
to the Company.

The directors shall have power to purchase and maintain for any director,
(including an altemate director) officer or auditor of the Company insurance
against any such hability as is referred in section 310 (1) of the Act and,
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18.3.

subject to the provisions of the Act, against any other liability which may
attach to him or loss or expenditure which he may incur in relation to anything
done or alleged to have been done or omitted to be done as a director,
(including as an alternate director) officer or auditor.

The directors may authorise the directors of companies within the same group
of companies as the Company to purchase and maintain insurance at the
expense of the Company for the benefit of any director (including an alternate
director), other officer or auditor of such company in respect of such liability,
loss or expenditure as is referred to in Article 18.2.

19. Rules or Bye-laws

The directors may from time to time make such rules or byelaws as they may deem
necessary or expedient or convenient for the proper conduct and management of the
Company and for the purposes of prescribing the classes of and conditions of
membership, and in particular, but without prejudice to the generality of the
foregoing, they shall by such rules or byelaws regulate:-

19.1.

19.2.

19.3.

19.4.

19.5.
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the admission and classification of members of the Company, and the rights
and pnivileges of such members, and the conditions of membership and the
terms on which members may resign or have their membership terminated and
the entrance fees, subscriptions and other fees or payments to be made by
members;

the conduct of members of the Company in relation to one another, and to the
Company's servants;

the setting aside of the whole or any part or parts of the Estate at any particular
time or times or for any particular purpose or purposcs;

the procedure at general meetings and meetings of the directors and
committees of the Company insofar as such procedure is not regulated by
these Articles;

and, generally, all such matters as are commonly the subject matter of
Company rules or byelaws and to make additions thereto and the directors
shall adopt such means as they deem sufficient to bring to the notice of
members of the Company all such rules or bye-laws which, so long as they
shall be in force, shall be binding on all members of the Company. Provided,
nevertheless, that no rule or bye-law shall be inconsistent with, or shall effect
or repeal anything contained in, the Memorandum or Articles of Association
of the Company.
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