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LASOHES LIMETEDR
{"the Company™)

SPECIAL WRITTEN RESOLUTION OF
ALY, THE MEMIDERS OF THE COMPANY
PASSED IN ACCORDANCE WITH SECTION
381A OF THE COMPANIES ACT 1985

We, being all the members of the Company for the time
being entitled to receive notice of and attend and vote at
general meetings of the Company, HEREBY RESOLVE:-

That the Articles of Association of the Company be
altered by the addition of a new Article 23 as follows:-

APPOINTMENT AND REMOVAY, OF DIRECTORS

Any person may be appointed a director ox any director
may be removed from office:-

(1)

(2)

by notice in writing of such appointment or
removal, given to the Company by the holder or
holders of a majority in nominal value of such of
the issued share capital for the time being of
the Company as carries the right of attending and
voting at general meetings of the Company, and
signed by such holder or holders or, in the case
of a holder which is a corporation, signed by any
director or the secretary of the corporation, and
left at or sent to the registered office; or

by ordinary resolution of the Company in general '
meeting and without the need to give special " | % wgq
notice of such resolution under section 379 of
the Act.

Every such appointment or removal by notice shall take
effect on and from the date on which the same is left
or received at the registered office or (as the case
may be) on and from such earlier date on which an
intimation by telex or cable is received at the
registered office to the effect that such notice of



appointment or removal has been signed and cent Lo

m-q;-qooao%n‘-}nanqﬂna

the registered office.
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for “and on behalf of Cala Homes
(Southern) Limited

Dated 16 pe-aémée(_ 199
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THE COMPANIES AGTS 194G to 1067

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATYON
of
LASOMES LIMITED

(adopted by Special Resolution dated 3rd June 1975)

TABLE A

1, Save in so far as they are excluded or varied hereby the
Regulations contained or incorporated in Part I of Table A in
the First Schedule to the Companies Act, 1548 (hereinafter
roferred to as "fable A") shall apply to the Company and to the
exclusion of other Regulations (ig any) as apply thereto. Excapt
as otherwise stated referaences herein to Regulations in Table A
shall be construed as referring to those contained in part 1
thereof.

CAPITAL

2, The Share Capital of the Company at the date of the 4
ndoption of thesa Articles of Association is £5,000 divideg
into 4,999 'A' Shares of £l each and ) 'B' share of gl. Except
a8 otharwise provided in thesa Articles such °'A' shares and ‘B’
gharas shall rank pari passu. .

3. Subject to any direction to the contrary given by ths
Company in General Moeting either generally or in any particular
case, the whole of the unissued shares of the Company for the
time being (whether part of the original or any additicnal
capital) shall be under the control of the Directors who may
grant options over, allot or otherwise dispose of the same to
Buch persons on such terms and conditions as the Directors may
think f£it, and Regulation 2 of Table A shall be read subject
to this Article,.

- \n
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4. In Regulation 11 of Table A the werds “(not beine o fully
paid share)” and the words, “(other than fully paid sharesy™ shall be
omitted,

5. In Regulation 15 of Table A the words “pravided that no
call shall exceed one-fourth of the nominal value of the share or ke
payable at less than one month from the date fised for the payment
of the last preceding call” shall be omitted,

TRANSFER OF SHARES

6. Regulations 24, 29, 30, 31 and 32 of Tabls A shall not
apply:—

(4 (1) No transfer of any Share in the capital of the Com-
pany tc any person, fitm or company not already a
Member of the Company shall be registered without the
previous sanction of the Directors, who niay, without
assigning any reason, decline to give any such sanction
and shall so decline in the case of any transfer the repis-
tration of which would ipvolve a contravention of Regula-
tion 2 of Part IT of Table A.

(2) If the Directors shall for a period of one calendar
month from the receipt of any such transfer as aforesaid
fail or refuse to sanction the registration thereof, they
shall within one month from the expiration of the first
period of one month (except in the case of such a contra-
vention as aforesaid) nominate some person (who may
be a Director of the Counpany) to purchase the Shares
comprised in such transfer at the fair price (to be deter-
mined as provided in paragraph (c) of this Article) and
_in such case the Directors shall be entitled by resolution
of the Board to appoint some person (who may be a
Director of the Company) to execute as attorney for the
Member a transfer of the said Shares in favour of the
purchaser. The Company may receive the purchase money
for such Shares and upon the execution of such last-
"mentioned transfer the Company shall hold such purchase
money in trust for such Member, The receipt of the Com-
pany {or the purchase money shall be a good discharge
to the transferce of the said Shares and, after the name of
the transferez shall have been entered in the Resister of
Members of the Company in pursvance of the aforesaid
provisions, the validity of the proceedings shall not be
questioned by any person. If the Directors shall not within

it
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the period aforesaid have nominated rome persen to pur-
chase the Shares comprised in such first-mentionsd trans-
fer, the Member executing such transfer shall be entitled
to sell such Shares to any person at any price, and the
Directors shall be bound to register any transfer »r irags-
fers to give effect 1o such sale provided that the registra~

tion thereof does not involve cuch a contravention as
aforesaid,

If a Member dies or becomes of vasound mind and is the
subject of an order by any conrt having jurisdiction in
lunacy or becomes-bankrupt o, “eing a company, goes
into liquidation (otherwise than for the purpose of
amalgamation or reconstruction} *he Shares in the capital
of the Company standing in the nume of any such Mem-
ber on the happening of any «. ihe said avaats shall be
at the disposal of the Direcrcrs, who may within three
months of learning of the buprening of any such event
nominate some person (who mux be a Director of the
Company) to purchase such S'wres at the fair price (to
be determined in the manner provided for in paragraph
(C) of this Article) and the Divectars shall be entitled by
resolution of the Board to apwial some person (who may
be a Director) to execute as zitorney for such Member
8 transfer of such Shares in favour of the purchaser. The
Company may receive the purchase money for such Shares
and upon the cxecution of such tramsfer the Company
shall hold such purchase mioncy *a trust for the legal
persenal representatives, ceceiver, committee, curaror
bonis (or other person in the nature of a receiver, com-
mittee or curator bonis) or truster in bankruptcy or
Liquidator, as the case may be. Tio receipt of the Com-
pany for the purchase money sha!l be a good discharge
to the transferee of the said Sharas und, after the name of
the transferee shall have been entared in the Register of
Members of the Company in pursuance of the aforesaid
provisions, the validity of the pr sceedings shall not be
questioned by any person. If the Directors shal not,
within three months of learning of such event as aforesaid,
have nominated some person to parchase the Shares of
any Member so dying, becoming insane, becoming bank-
rupt or going into liquidation as ar.:resaid, the legal per-
sonal representatives, receiver, committee, curaror bonis
{or other person in the nature ot a riceiver, committee or
curator bonis appointed by such court as aforesaid) or
trustee in bankruptey or Liquidator, as the case may be,
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Regulation o of
{C} The fai,

® Shargg of the Com;
cla shalj at
fiveg 3, the

the Purposes
£ the Dirﬂctors, b
a Companyl
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GENERAL MEE?INGS
In Regulation 34
ahaly be

of Tablg A the Words ngpg, Membg rg Proseng
2 quorum» shaljl beg omittadq and tiy wordg "the Mceting ,
shall b, digaolyequ BUbStitytog therogpy, i
8. a POLl may bg demanded by the Crairman or any MNembap Present
in Rarson o by ProxXy ang entitleq © votg, and Regulation 38 of :
Pable Shall be odi £{ eg Accordingy. H
9, llowing Senteney ghall pe added 54 the eng cf fqulation !
5 of Part Of Tablg A Man Uch rasolution hay Consise ofp Severa)
documentg in like g4 %ack signeq by one of More of th, Membarg
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show of hanay every Membey
and on 4 Pol

9 omitteq, On a v
Present i, Persgp shal} have gopg vVote )
1 Svery Membey shaly have opp ote fop each rpw fhare
of which he g4 e holdey and (if applicable) tWo voteg for the i :
“pu share of Which he is the holder. X
H
DIRECTORS !
11, Regulation 75 of Tabls p shall pg Omitteq,
untiy Otherwige determined b i
Dumber of Diractq

¥ tha CQmpany
TS shayy 1




be entitleqd to sell such Shares to any perscn at

any price and thg Birestors shal) ke_bound to register

any transfer or
provided that
& ‘ontravention of

trangfers

(C) The fair Price of the Shares

of this Article shall, at the request of thae

fixed by the Auditors

€0 give effect to
the registration thereof dges
Regulation 2 of Park 1J

such sale,
not imyvolvea
of Tahle A,

the purposes
Directory, ke
Tha Directors shall

80 request the Auditors when, in accordance with the pro-

visions of paragraphs

(A} or (B) of this

Article, the

Directors nominate a parson to purchase Shares at the

fair prica,

€

GERERAL MEETINGS

7. In Rogulation 54 of Table A the words
shall ke a qoxum” ghall beg omitted and tin

shall he dissgolvagn

substituted therefor,

“"the membors prasent
ords “the Meeting

— ks B N A,
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8. A poll may be demanded by the Chairman Or any Member prosent
in person or by proxy and antitled to votae, and Regulation S8 of
Table A shall be modified accordingly.

S m—

9. The following Sentence shall be
5 of Part II of Table 2 "Any such resolution may eonsisk of several
documents in the like form each Bigned
or theix attornays, and
which is a Membor ghall
or its duiy Aappointed attorney~,

added at the eng ¢f Reqgulation

Parson shall have
Poll every Membar shall have one vote for each
of which Lie ig the holder ang (if applicable) two votes
"B" share of which ha is the holder.

one vote,
"A" sharc
for the

®

DIRECTORS

1l. Regulation 75 oi Table A shall bg omitted,
until otherwise datermined by the Company in Ganeral
number of Dirsctors shall not be less than two,

Unless ang
Meeting the

N e L.

12, Any Director may at
appoint any other Director
approved by a m2jority of

e — . o

e

3,
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nor to appoint an alternate nor shalt be necessary for him 10

acquire or hoid any qualification, byt pe shall be enlitled (subject
to his giving to the Compiny an addrass within the United Rinedor
at wkich notices may be served on him) to receive notice of mectings
of the Directors and in the absence of the Dircctor appointing hir,
to attend and vore as a Director at any such meeting and aeneratly
(o exercise all the powers, rights, dutjes and authoritics of ghe
Director appointing him, A Ditector who js also an alterngye shall
be entitled, in addition to his own vate, to a separante vote on hehyif
of the Dircctor he is fepresenting. An alternate may be remaved
I, ipso facto, cepse
lo be an alternate if his appointor ceases for any reason o be
Director, Every person acting &5 an ajterngje shall be an officer of
the Company, and shall alone be Tesponsible to the Company for
OWn acts and defaults, angd he shall not be deemed to be (he

i i pointments ang
removals made in pursuance of this Article shajy be in writing under
the hand of the Dircctor making tbe same and shall be sent 1y of

13, The proviso to Regulation 79 of Table A shall be omitled,

13, Paragraphs (2) and {4) of Regulation 84 of Table A shay
be omitteq, A Director, notwithstanding his intsrest, may vate in
respect of any contract o armangement in which he i intereste.| ang
may be counted in the quorum present at any Meeting,

Memorandum of Association, have the following powers, that s to
say, power; —

(A} to apply the funds of (he Company in makin
such charitable or benevoknz or public

as they shall think fit, ang in making payments to any

persons, whether gratuitous or otherw;
think fit;
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(8) to apply the funds of the Company in payment of pen-
slons, allowances, gratuities and bonuses 10 pensons who
are or have been Dircetors or emplonees of the Company
or its predecessors in business or the dependants of such )
persons, and in making srants to any trusts establishica
for the purpases of providing or helping to provide such
pensions, ailowances, gratuitics and bonuses as aforesaid,

¥t, Paragraph (f) of Regulation 88 of Table A shall be omitted
and the following paragraph shall be inserted in ils stzad s —

“(f) Shall be required to resign his office by notice in writing
lodged at the Registered Office signed by the holder or
bolders of not less than three-fourths of the nomtnal
value of the issued shases of the Com pany.”

1d. Regulations 89 to 94 (inclusive), the last twently words of
Regulation 95 and the last sentence of Regulation 97 of Table A shall
be omitted,

L9, If the Company shall be or become subject to the provisions
. of Section 185 of the Companics Act, 1948 then any person may be '
appeinted or clected as a Director whatever may be hiz age and no
Diizctor shall be required to vacate his office by reason of his attain-
ing or having attained the age of 70 or any other age.

o ——

20, Regulatics: 106 of Table A shall not apply. A Resolution
in writing signed by all the Directors (or their alternates) shall »e as
valid and effectual as if it had been passed at a meeting of the
Direciors duly called and constituted and may consist of several
documents in like form each signed by one or more of the Directors,

NOTICES

‘2L, The following words shall be addsd at the end of para-
graph (a) of Regulation 134 of Table A, namely : — )
“and except those who under the provisions of the Com- _
pany’s Regulations and Articles of Association or the 1
terms of issue of the shares held by them are not entitled
to reccive notices of General Meetings of the Company™,

INDEMNITY -

22, Every Director or other officer of the Company shall be J
entitled to be indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur in or about
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the - s ] - -
lhcm‘iﬁfc?r:::?::dizi the dthc_;‘of his office op otherwise in relation
rocetis th;,‘h‘::m:," !.tdblhljf. incirred by him in defendinn any
his favour, 'or- in w;i‘c::;rdh: ri;:r ;?c;ﬁ'tlt'cgl ;:hfch Kgment i gifm N
s favo C M oconnection with -
rgﬂ;c;tg:ﬂt:ggiz .ic.cu%n 448 of the Companies A, 19?13, 1‘;11121;:21\:
shall by s ot aanmI .{ the Coutt, and no Director or nther sﬁiccr
to or be fps OF & ,lhoq damage or misfortune which may Mippen
$e0 by the Company in the execution of the Junes of

- But this Article shai
a3 only have
ihe Act. Its provisions are not avoided by Sectiop 205 of
APPOINTMENT AND OVAL O CcTO ¢
b

23.

(a) Any person may be appointed a director or any director
may be removed from c¢ffice:-

(1) by notice in writing of such appointment or
removal, given to the Company by the holder or
holders of a majority in nominal value of such of
the issued share capital for the time being of
the Company as carries the right of attending and
voting at general meetings of the Company, and
signed by such holder or holders or, in the case
of a holder which is a corporation, signed by any
director or the secretary of the corporation, and
left at or sent to the registered office; or

(2) by ordinary resolution of the Company in general
meeting and without the need to give special
notice of such resolution under section 379 of
the Act.

(b) Every such appointment or removal by notice shall take
affect on and from the date on which the same is left
or received at the registered office or (as the case
may be) on and from such earlier date on vhich an
intimation by telex or cable is reuvsived at the
registered office to the effect that such notice of
appointment or removal has been signed .ind sent to
the registered office.

B M, & 0O, LD, S20379pe
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Names, addresses and descriptions of Subscribers

i
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Marid Pasfali, ‘
Jordan House,
47, Brunswick Place,

London, N1 6EE.

Commaercial Manager.

Patricia Martin, .

Jordan House, !

47, Brunswicic Place, - ‘
London. N1 GEE, '

Commercial Manager.

§ Dated 4~ RpaL 1979 [ u(tc
e -

Witness to the above signatures: - Stem Antonia Blake,
Jordan Housa,
47, Brunswick Place,

g London. N1 GEE,
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