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NOTICE OF ILLEGBLE DOCUMENTS
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Oeclaration of compliance with the
requirements of the Companies Acts 1948 o 1976
or application for registration of a compai.

Pursuant ‘o section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Pn@am do not

write in thig 2
binding margin (
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- ot Company number e e
Flense complete ¢ el shaatad sl
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in & 'ack type, or (U SN S -
wold plack letering Name of Company
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= dalets it o fri %
inonpopriate TAYLOR WODDROW CHIPPINDALE PRGPERTIES P Limited
i TIMOTHY EUSTACE
of 38 BROADLANDS, KINGS PARK

THUNDERSLEY, BENFLEET
ESSEX

" Flunsa indicate  do solemnly and sincerely declare that | am . THE_PERSON NAWED AS SEGRCTARY OF THE COMBANY
wicte youare TN THE STATEMENT DELIVERED UNDER SECTION 21 OF THE COM jsm’ ES ACT 1976

o Golicitor of b=

L Suprom., TAYLOR WOODROW CHIPPINDALE PROPERTIES

< uetforin of . _
Cosland o e _
Soncitor’) . L Limited*
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20";%‘”;/;;1_ od 1 respect of matters precedent to the registration of ;. said company
o et and incidental thereto have been complied with.
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Wo, the soveral parzons whose names and addresses are
guhaeribed are degivoun of being formed into a Compawvy, in pursuance
oC ihig Memowendum of Asmocistion, and we reuspectively sgree to
ke the rudber of shares in the capitsl of the Company set opposite
orn roopechive nanes.

HAMES, ADDRESSES AWD DRESCRTPTIONS Wumber of
OI* SUBSBCRIBERS Shares taken
by each

Subacriber
(in woxzds).

ik
7/
CLIFORD R, KNOTT, /Z@f/
6 Pondwick Road, i / - AUTT
Haypenden,
Hertg. Chartered Secretary One

/ ff}"
TIMOTHY BUSTACH, ﬁ ';,C
! &w@

4 Dunvraven Sireet, .
London W.1i. Chartered Secretary One

Dated the Tth  day of SE'P,T.EFI!JBE/Q.(., 1979 7
Vitneas to the above signatures:
P, Jenkingon,

4 Dumraven Street,
TLondon W.1. Solicitor
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Statement of first directors and
secretary and intended situstion

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

bold blackiettering Name of Company

* delete it
inappropriate

Form No. 1

Company number

pp At AR

IRV DA

: TAYLOR WOODROW CHIPPINDALE PROPFRTIES

Limited*

The intended situation of the registered office of the company

on incorporation is as stated below
Tl

4 DUNRAVEN STREET

L.ONDON w1

Ll T

I the memorandum is delivered by an agent for the subscribers of
the memorandum, piease mark ‘X' in the box opposite and insert the

agent's name and address below

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presantor's

reference (If any):

T EUSTACE

ASSISTANT SECRETARY
TAYLOR WOODROW PROPERTY
COMPANY LIMITED

4 DURRAVEN STREET
LONDON 419
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?ﬂ b@ o first director or directors of the company Are as Tonows.

R b

PETER HEDGES

e s e~ i G 4 A T o At s Tl e T T et A I . ko P S b

\ i!‘i’l@ (nme 2}
1

Business occupation
SURVEYDR

ﬁormer name(s) (rote 3)
Address (note 4)

The Manor

tlationality
BRITISH

o P T TR - P

Newton lLaongville

o sreaa s .

Bucks

Date of birth (whero applicable)
(note 6) 1.3.43

Pariicutars of other directorships (note 5)

m

v P A i S——

| hereby consentyf%/ﬁ%m page
| Signature Date [O-9 79

(L

Name {note 2}

BARRY ANDREW JUDD~

[ Former name(s) tnote 3)
Address (note 4)

———

6 The Chestnuts

Business occupation

Surveyor

Nauonality

BRITISH !

Waiton On Thames

Surrey

Date of birth (where applicabl~)
{note 6)
20.10.41

] Barticulars of other directorships (note 5)
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Nate of birth (where applicable)
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P‘artirulars of other directorsh;ps (note 5
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as required by
gasiion 21{3) of
tha Compantes
Act 1976

delote as
appropriate

The name(s) and patticulars of the person who is, or the persons who are,
o oo the first secretary, or joint secretaries, of the company are as follows:

|

Name tnotes 2 &7) TIMOTHY FUSTACE

st ———

Former name(s) (note 3)

Address (notes 4 &7) %8 BHOADLANDS

L sttty .

KINGS PARK

_ THUNDERSLEY, BENFLEET, ESSEX

| hereby consent to act as secretary of the company named on page 1.

G- 77

Date

-~
Signaiure m %wm

il

Mameinolas 2 87)

Former naror{s;aote 3)

Address (notes 4 & 7)

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

Pate

| Signature

Signed by or on behalf of the subscribers of the memorandum®*

e ) /
= P / M /

=2 -
( KM&J-_,.Q.__‘ [Subseriber] [Agentii Date 11.9.79

Signature
7.
17 N
Signature (f/ /7 {asds” [Subsciwet] [Agent]t Date  11. .79

page &



CERTIFICATE OF INCORPORATION

No. 1619k

1 hereby certify that

BAYIOR VOUDROW CHIFPINDALE PROFERTIES LIOMITED

1s this day incorporated under the Companies Acts 1948 to 176 and that the

Company 1+ Limited,

freoercneober my hond at Candiff the

LOTH HOVEMEER 1979

E. A, WILSON

Assistant Registrar of Companies

CAave
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THE COMPANIES ALTS 1948~1976

COMPANY LIMITED BY SHARES

SPECIAL RESDLUTION

of

TAYLOR WOODROW CHIPRINDALE PROPERTIES LIMITED

PASSED THE THIRTEENTH DAY OF MAY 1980

At an Extraordinary General Meeting of the above named Company
duly convered and held at 4 Dunraven Street, London W] on the
thirteenth day of flay 1980 the Following resolution was duly
passeds~

"It was RESOLVED that the Articles of Association of tha Company
ke and are hereby amsnded by deleting the eXlsting Articles in
their entirety and substituting in cheir stead the attached
Articlec of Association as certified by the Chairman of the
Feeting,"
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ARTICLES OF ASSOCIATION

ng of the Company held vna

£l

) of .ot

a # ’
TAYLOR WOODROW CHIPPINDALE PROPCRTIES LIRITED
JNTERPRETATION
éﬁ? To 'Ih these Articles, unless théra be something iz Lhe
subject or context inconsistent therewith; .
"The Company™" . means the above named
¥ » X : " Company,

.

inary General Flee

. "The Aot means the Companies
o fict; 1948 as amended.

/

he Extdaord

LY

_iFThe Register® Q;, f;" ‘means the register of ‘.
. = N L e " ° .. members to be kopt pursu nt
S i . T . to Section 110 of the Acts

P

e

T

Eon i LRSS S Fa s P LR S WP £.55

v

Tran s

MIn weiting” and
Yuritten®

™

"Secretary?

"Dividendg"

AY shassholder"

wigt Sharsholden"

.mean and include words
_ printed, lithographed,
Tepresented or rsproduced

in any mode in a visable
form.

*means any person appointed

to perform the duties of
the Secrotary of the
Company,

includes bonus,

means a holder for +he

timo being of any g

sharas in the capital of
the Company. .
means a holdor for tha
time being of any “p
shares in the capital of

v thet these Artieles o

nteé

ion were &

iat

Assoc

F=4
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the Company. g

Ch

? 2 &

SUAN DI pantoo? moans a diroctor of the -

. : Company appointod in Rl

£ hemedyy coptady Bhat theoo Aztiales nf accordance with tha B
Arotniahion ort oo brae gupy of ke Arbdeles of - ppne o000 haroinaftor s
Rrrsesid ool npnrﬂvmd ntlthﬂ ExtrQQfd%nary canbainod hy tho "at o
fat el Huu@ang o1 Ll Company hiold on sharoholdors or his duly o §
Patde Froy GUEH, tppointed altnrnate ag ‘5 %
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gt Diractos? moans a director of

thg Cowpany appointed

in accordarnico with tho
provisions horeinafter
containoed by tho YBY
sharcholdars o his

duly appeointed altsrnate
as tho case may be.

BRIVATE COMPANY

2o The Regulations centained in Parts I and I of

Table "A" in the First Schedule to the Act, (hercinafter called
"Table A"), shall apply to the Company so far as tho sams are not
excluded or varied hersby. Regulations 1, 5, 22, 23, 24, 44, 53,
€0, 56, 70, 75, 76, 79, 84, 88-97 (inclusive), 99, 106-109
{inclusive), 134, 136 of the said Part 1 and Regulations 4 and 5
of the said Part II shall not apply to the Company.

K Reference in Table "A" and in thsse Articles to "these
regulations® shall be construed as references to the regulations
of the Company for the time being in force, as otherwise stated

references hurein particular to regulations of Table "A" are references
to those contained in Parxt I thersof. :

CAPITAL AND VARIATION DF CLASS RIGHTS l

4o The issued share cspital of the Company is £100 divided

into 100 Brdinary Shares of £ each of which 50 (numbersd 1-50
inclusive) are designated "A" shares and 50 (numbered 51-100 inclusive)
are designated "B" shares. The "A"™ shares and the "B" shares shall
pank pari passu with each other in all respects.

G Further issues of ordinary shares in the capital of the

fiompany shall, unless otherwise determined by the Company in general
mecbirg, be in the proportion of one "AM share to every one /(N ghare.
Any new "AY shares arising vom an increase of capital shall be offered
inm the first insktarco to %o "A" sharsholders pro rata as nearly as may
be 6 tho number o¥ "A® shares then held by them. If amy such offer is
aot accopbud by any MA" shareholder the shares comprised In such offer
shall he offered to the othor YA shareholders and so on so that no neuw
upl share shall bo of fered to any other person until it bas been offered
4o syery "A" charcholden, If all such new "AY shares shall not be taken
up by the “A" sharchelders pursuant to the aforesaid offers then the
balanso romaining chall be offered for gsubsceipbion to the g ghage-
hoddors pre pde oo noarly as may bo to the nuwmber of ngn ghare then

hold by them.  If any oush offor io not accepted by any "B8" sharsholder
the sooeen eoapoisod an guch affer ohall be offered to the other ngn

s liddnrn aned o or, so that the said shaores sholl not be offered

ta oany obbise pozson nobt bolng a mombor of tha Company until after they have

oot “fored to every oxioting mumbex.

The cowe peonerdure ag abovn shaddo apply {o the now "BY shares
asiotoy feom ouch dnurease af copitol cavo that thay shall in tho first
dacs o bo afferod o tho UBY sharchaldess and any balance thon
woninining unaenaphod shall b offerud o tha "AY shareboldena.
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Any #AY shares or "' shares which remoin unaccopted after
somplianeo with the proeoduze set out above may be disposed of Ly the
dirzocturs in such moanner as thuy think most bunaficial to tho Company,
ALl offers mado im accovdance with this Article shall bo mude by
nobico in weiting specifying the number and description of tho sharos
affored and limiting a time within which the offer; if noit accepted,

will be deemed to have been declined.

B. if any such separate general meeting as if referred to in
regulation 4 of Table "A" shall be adjourned by rzasun of there
being ro quorui present and if at the adjourned meeting a quorum
shal) not be present within half an hour from the time appointed for
suci adjourned meeting, those holders of shares of the class in
question who are present shall be a quorum and regulation 4 of

Table "A" shall be modified accordingly.

7o If any class of shars be issuad with any preferential
rights to dividend or retupn of capital, the creation or iszue
af other shares, ranking pari passu with that class as regards
sither dividend or return of capital shall (unless stherwise expressly
provided by the terms of issue of the said class) be deemed a
variation of the tights of the holders of that class of shazes.

LIEN

8. In:regulatian 11 of Table "A" the words "(not being a fully
paid share)" and the worde "(other than fully paid shares)" shall be
omitted, .

TRANSFER OF SHARES

9. The transfer of any share in the Company shall be in writing
in the common form but need noi be under seal and shall be signed by
or on behali of the transferor and, in the case of the transfer of a
share which is not fully paid up, by or on behalf of the transferer
also., The trancferor shall be deemed 4o remain the holder of a sharse
until the name of tho transferse is eniered in the register of members
in sespect thorecof.

10, (R) Any share hold by a member being a limited company may
be transforred to a company which is a subsidiary company of that
member or of which the member ia a subsidiary company or which is a
subsidiary company of a company of which the member is also a
subsidiary company.

(B} For the purpose of this Article the expression "subsidiary
company" shall have the meaning ascribed to it by Secction 184 of the Act,

110 Any sharo nay he tranoferred if the transfor is preoviously
approved in weiting by the holders of a majority of the "A" shares and
a aejority uf tho "% ghares for the time boing iscued.

D (A} tueept in tho case of o transfer offectad in accordance
witl frticlos 10 o 11 hopoof and save os hereinafter providod no sharoas
in thy supital of the Cowpuany chall be tranofvrred unlesa and until

631 widghty ef peesspbtion horeinaféor or othonwiso conforned shall have
Bauon e bhusbude
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(B) Every memben decirous of transfoerzing ony shares and
pveRy porsun bouoming entitled upon a death ox otherwiss to dispooo
of or deal with cuy sharos who io dogirous of tronaferzing any shanes
{hereinaier called "the proposed tronsforor") chall give a nobice
(horeinafior callod "a Transfer Notice") in writing of such dosire
to tho Board of Birectors of the Company (horeinaftor cualled "ihe
Board"). A Tronsfer Netice shall consticute the Board tho agont of
the proposod transferor for the sale of the chares comprised therein
at tho price per share specified in the Transfer Notice. A Transfor
Motice shall not be revocable except with the congent of the Boerd.

. (t) The Roard shall forthwith offer the shares Lo be sold
to the holders of shares of the other class pro rata to their
raspective holdings of shares of that class. Eash such offer shall
state:

(a) the total number of shares to he sold,
(b} the price of each shars as aforesaid,

(c) the number of shares which each such holder
shall be respectively entitled as of righ
%o purchass, ) . . :

and shall invite such holders to apply for any shares in excess of
such entitlement. In case of competition any excess shares shall

be wold to the holders accepting the offer in proportion (as nearly
as may be and without increasing the number sold to any holdsr
beyond the numbsr of excess shares applied for by him) to their
existing holdings of the shares of the class to the holders of which
the offer is made. Each such offer shall bs made in writing sant
through_ the post in first class prepaid letters addressed to the
holders of the shares of the relesvant class at their respective
addresses as appearing in the register of members, and shall limit

a time not being less than one month within which the offor shall be
accepted or in default shall be deemed toc have been dsclined.

(D) At tFe expiration of the period mentioned in the offer
the Board ohall allocate the said shares Lo or amongst the members who
shall have expressed their willlngness to puxchase as aforesaid (here-
inafter called “the prop sed purchasers“}, Upon such allocation the
proposed transferor shall be bound within 21 days of payment of the
gaid prico Lo exccute a transfer ox transfers of the shares in favour
of tho proposed purchasers. If he makes default in so doing, the
Chairman for the time being of the Beard ar, failing him, one of the
directors duly nominated by a rosolubion of ths Board for thath
purpose shall, upon the expiry of the said period of 21 days, be
degnod to be the duly appointed attorney of the proposed transferor
with full powor Lo oxecute, complete and deliveor in the name and on
hehalf of the proposed transferor a trar Jer or transters of the
shanos o the proposed purchasers anrd the Board way reccive and
nive a qond discharge for the purchase money on oshalf of tho prnposed
tpancfuror and entor bho name of Uho proposed purchasors in the
ragistor of mombors as holdors by transfor of the chares so purchased
By Lhoma :

e Excopt in the case of tho transfor of any share in aecordance
with the provigions containad in Articles 10 and 11 horoe? or in
neeovdanng with the provisions contained in paragrapha (A) to (D)
Anstusiva of Asticlo 12 beroof the directors may in thelr absoluto
dicereninn and withont asoionang any roason thoreforo, doclino to
poglobor any transfor of any ghoro, whobhor or not it is a fully podd
SR,



PROCEEDINGS AT CCNCRAL MECTINGS

T4 Mo business shall be trancastod al any goneral moeting unlesg
Ehe quorun roquisitie be present. Sich gquosum shall consist ofs

(a) a member or members present in person op by
proxy holding not less than 30 per cont in
nominal value of the "A" zhares then issuod, and

(b) a wembsr or members present in person or by
proxy holding not less than 50 per cent in
' * . nominal value of the "B" shares then issuead,

18, At any gensral mesting a poll may be demanded by the
Chairman or by any member entitled ta vote present in person or
by proxy and regulation 58 of Table A" shall be modified accordingly.

18, The Chairman of any general meeting shall bte elected by the
“AM" sharsholders and the Chairman shall be entitled to a second or
casting vote in the case of an squality of votes,

A . MEMBERS RESCLUTIONS

17. Subject to ths provisions of the Act; a resolution in

writing signed by all the members of the Coumpany, who at the date of

such resolution, were entitled to receive notice of and to attend and

vote at gencrel mestings or their duly appointed attorneys, shall be

as valid and effectual as if it had been passed at a general meeting

of the Company duly convened and held. Any such resolution may consist .
of several documents in the like orm wach signed by one or more of

the members or thair attornsys. nd sicnature in the case of a corporate
body which is a member shali be sufficient if made by a director theresof
or its duly appointed attorisy,

- MOTES OF MEMDERS

18, In regulabion 62 of Table A" after the words "af which he
is the holder" szhail be zdded the following words “uhether it ba an
UpY shars or a YBY shaze¥,

19, If at any general meeting any votes shall he counted which
aught net to have been counted, cr might have been rejectnd, the srror
chall not vitiate the rosult of the voting unless it be pointed out at
the wame moohing, and not in thut case unless ik shall, in the opinion
of the Chairman of the moeting, be of sufficiont magnitude to vitiate
tho rosult of Lnn voting. .

t“
_ PROXIES
e A dnstrument appointing o proxy may be in any usual or
eomman fovd or in any ~4her forn which the diroctors may approva,
DIRCCTNRS
295 Fho divoetors shall be not loss than faur nor mors thon 8ix
i onumbiae,
P2 (A} The A" slipoholdors chall bs ontitlod at any timo and
Ceem tlae o Lime w thool nobico in appoint any parson to by a dizocloy
e thits Corginey and Lo reaove any disecton appointed by or doemod o have

Rean cppodnded by the A" shazeholdurs aid o f313 Lhe of fec of any
directar sppoinkaed as etforesaid by Lho A" chozohoddess i ding,

PELIREE o pFRGERTOR B B L 0 A erediesm reoeon el d e

PR | (]
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(8} Tho " sharchol.dv, s shitll bo entitlod at any Limg =
and from bimo to tuime without notice to appoint any persen Lo bo
a direolor of tha Company and to remove ony dizector appointed by
oe doomed to have veen wppolinied by tho 15" gharcholdors and to
£i11 tho office of any dircctor appointod as aforasaid by the “BY
gharcholders who dies, resigns or otherwizo ceases to b, a diroctor
provided always that the number of directors appointed by the ngt
shareholders wnd holding uffica at the same time shall not be more
than thres.

23 Any appointment or removal made in accordance with the
provisions of paragraphs (A) or (B) of Article 22 hercof shall be
in writing and shall be signed by or on behalf of the holders of
the majority in nominal value of the "A" ghares or the "B" shares
for the time being issued as the case may be and shall be lodoed
with the Sscretary of the Company and shall bs operative as soon &8
the same is so lodged. ’

-

24, Save as provided by Article 22 therenf and subject to the
provisions of the Act, no directors of the Company shall be appointed
or romoved from office, and the Company in general meeting shall have
no powsr of appointing or removing directors, but each ef the directors
appointed shall hold office L..5i) he is either removed in a manner
provided by Article 22 or he ties or otherwise vacates office under

the provisions contained in Article 28 hereof.

POWERS AND DUTIES OF DIRECTORS

25, The directors may exercise all the pouers nf the Company to
horoow or raise money, and to mortgags or charge 1ts undertaking,.
property and arsehs and uncalled or unpaid capital, or any part thereof
and to isscus debentures, debenture stock whether at par or at a discount
uz promitm and any othex sacurities. '

26. A director who is in any way geither directly or indirectly
interucted in a contract ol proposed cenwract with the Company shall
deglare the nature of his intorest at a meeting of the directors in
accnrdanse with Section 199 of the Rct. Subject to such disclosure,

u Jiroctor shall be enbitled o vote in respect of -any gontract or
gezangemant in which he is interested and ha shall be taken into
croourh Ln assertaining whether a guorum is prasent.

47, 4 director may hold any other office or place of profit

wndor the Cempany (other than the of fige of auditor) in conjunctlon
with hin pffice of director for oucl: poriod and on such torms (as to
prmenanation and atherwics) as the diructors may doterming and no
dicostor nr wnbonding director shall bo disqualified by his office
fron conbroeting with the Gompany pithor with regand to his tenurs of
nny oush othor offite or placo of profit or as vondorn, purchasen or
abhomeion, nor chall any auch contract ox any wonbraci on arrangement
coharad ko by ar on bohal? pf tho Company in which any director iz in
iy woy anborosted, he 1iable to bn avoidod, nor shall any directon so
ponbiaeking op being 8o inboroctod ho liable to actount to tho Company
fue any preafilh noaliced by any sush conbkract ap arvangement by reason
L ouedt divesdon bolding that affice or of the fiduciery rolationship
thenley pubablishiod.

fry divester moay ot o himsulf or his fimm in a proafesgiunal
capaid by veor Bl Loty s anil ho or hio fiom chull bo entitiod to
evgicieed o toe pasdiorainnad auryicen ra if he uvore not o dirootong
cpeed e Ll B g hiseteine contatoed ghald, A bineise a divocbon ok
cees e e e encdid e Bn Rhin Dogniafy e
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28, The affico of director shall bo vacatod if the diroctor;

() bocomos bankrupt or mokos any arrangeoment op
camposition with his eroditors gencrally; or

(b) becoines prohibited from heing a director by reason
of any order made undor Scetian 188 of the Act; or

(¢} becomes of unsound mind; or

(d) resigns his office by notice in writing to the
Company; or )

(e) if he be removed from office (being an "AM director)
by the "A" sharehnlders or (being a "B" director) by
tha "B" shareholdars,

29, " The brovisions of Section 185'06 the Act shall not apply
to the Company, ’

PROCEEDINGS OF DIRECTORS

30, The guorum necessary for a meeting of the directors shall
be wne "A" direntor or "AM alternate director and ocne "g* director
or YB" alternats director,

. The continuing directors may act notwithstanding any vacancy
in their body provided always that such continuing directors consist
of at least one "A" director and ones "B" director.

32, (a) The "A" director of the "A" directors precent at any
meeting of the directors shall collectively have one vote. If thers
be moro than nne "A" director present such vote shall be cast as all
such WA" diractors or a majority thereof determine.

(b) The "B" director or the "B" directors present ak any
rcobing of the directers shall collectively have uie vote. If thers
B more than one “B" director present such vote shall be cast as all
auch "3" dircctors ar a majority thercof determine,

33, The Chairman of meetings of divectors shall be elected by
the “"A" dircctors and ohall bo entitled to a amcond or casting vote
in the case of an equality of vates.

ad. The directors may delegate any of their powers to committoes
coneisting of such membcr or members of theip body as they think fitg
any cotimittos so formed shall in the oxercico of the powers so
dolegate ) conform Lo any rogulations that may be imposed on it by the
diroctons.

58, A committos may oloch a ehaipman of its meabings; if no such
gheirnan s cloctod, or if at any moeting tho chairman is nog present
within five ainubos after the timo appointod for helding the szme, the
einees precent may chooss ono of tholr numbor o bo ehajzman of tha
MOGEIH

%

36

Bick Al be afboaruseds diveovored Lhat thoro was somo defoet :n iho

appndiated ik of any cueh i pestor or porson acting ao aforesaid, or that

Ehivy or oy of Lhon wore disguolifiod, bo as volid as if vy cuch
poEcere b o dily appainbod aid wos gualiried ko by o diraciop,

Gio A1 neto dono by any moebing of the dirsctors or of a committon
6 dirccturs nr by any porgon acting as a dizactor chall, notwithstanding
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G e A roselution In writing signed by all dircctors ar thoir
alternotec shall be as valid and offectusl as Lf it had boon passad
ot o meutiog of the directors duly called and constituted. Any such
rosolution may concisl of severcl documonts in like form cach siognod
by ono or more of the directors.

CAPITALISATION OF PROFITS

38, in any case whore unissued shares in the capital of the
Company are proposed to be paid up and distributed amongst the
chareholders by way of capitalisation of profits or reserves the
shares so to bs paid up and distributed to the "A" shareholders shall
consist exclusively of A" shares and the shares sov to bs paid up and
distributed to the "B" shareholders shall consist exclusively of "B"
shares.

NOTICES

35, (A) In regulation 131 of Table "A" the words “or (if he has
no registered address in 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" and the words "in the case of a notice of a
meeting” and all the words after the words "the letter containing the
gsame is posted" should be omitted therefrom and the words "24 hours"
shall be subhstituted by the words “three days",

(' Ail notices to membars, directors and other persons
whose address for service are not within the United Kingdom shall be
despatched by propaid airzmail or by telex or ecable and rcgulations
137 and 133 of Table "A" shall be construed accordingly.

40, In requlation 133 of Table "A" the words "within the
United Kingdom" shall be omitted therefrom.

&, Notice of every general meeting shall be given in any manner
hereinbefore autherised to: ’

{a) every membor

(b) svory person upon whom the ounership of a
share dovolves by reason of his being a legal
persenal representative or a trustec in bankruptoy
of a membor where the member but for his death or
bankruptey would be entitled to receive notice of
tho meoting, and

() the auditor for tho tims being of the Company.

He ethor pepcon chall be entitled to receive notices of gonsral
mean e,

WINDING Up

&%a in rogdotion 1230 of Table "A" the words "wiih the lika
sungbion shedl Lo dosertod immediatoly befors the words “dotorming
oy onch davdoion™ and tho word "mombers'" il bo substituted for the
wozd Yoonbeiimbtpeioas?,

et

L
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45, Every diroctor, sgont, auditar, secrestary and othor officer
for the time being af the company shall bo indomnifiod out of tha,
assots of the coupany against any liability incurred by him in
defending any grocoudings relating to his conduct as an officger of
the company, whethor civil or eriminal, in which judgement is given

in his favour or in which he is acquitted or in conne

ction with any

application under Saction 448 of the Act in which relief is granted

<0 him by the eourt.

NAMES, ADDRESSES AND DESCRIPTIONS Number of
OF SUBSCRIBERS Shares taken
by each
Subscribexr
(in words)
CLIFFORD R.KNOTT |
6 Pondwick Road .
Harpenden
Herts Chartered Secretary One
TINATHY EUSTACE
4 Punraven Street .
Ong ~

London W Chartered Secretany

Dated the /7  day of sﬂ%gé%MAw@émh 1979

Witness to the above signatures:

P Jenkinson
4 Dunraven Straet
London W1 Solicitor
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"YThe Company"

CORPARY LIFITED BY SHARES

ARTICLES UF ASSOCIATION

of

TAYLOR WOODROW CHIPRINDALL PROPERTIES LIMITED

INTERPRETATIDN

In these Articlas, unless there he sumething in the

sl ject or context inconsistent iLherewlth:

Conpany.

L

"Tha Act" means tho Companies

Act, 1940 as amendad.

.

"The Registen” means the register of i
members to ho kept pursuantﬁ'gx

to Section 110 of the -Act. NG

"in weiting® and * mean and include words N,
Yurition” printed, lithographed, N

reprosented or reproduced | %

in any mode in a viszablo L8
foxm. A

“SeeroLary! means any peorson appointed €

to porform the dutics of =

' the Socrotary of the ﬁ

* Company. 5

A

"pividend includes bonus. %

AN Sharecholdez® means & holder for the b

timo boing of any “AY o

sharos in the capital of -

the Company. 3

e

Hpe Sheooholdop? moans a holdoy for the f

) time being of any “g® g

sharns in the capital of =
the Company, o
WA Bisnclon! moang & director of tho B 7
Compnny appointed in b

, acourdancs with the i
provigions hoeainaibox 'y
k) conbadinod by iy s |

T shavehnddoers o hig duly

appoinbod allornodi oy

eral
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means the above nammd//“q\\Qn
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gt piroctopt moans a diroctor of
the Company appointod
in accordanco with tho
provigions hereinaftor
contained by the w1
gharocholdors or his
duly appointed altornato
as tho caso may be.

PRIVATE COMPANY

2, The Regulations contained in Parts I and II of

Table "AY in the First Schedulo to Lhe Act, (hereinaftor called

"Table A"), shall apply to Lhe Compsny so far as the samo are not
excludoed oy varicd hereby, Regulatiuns 1, 9, 22, 23, 24, 44, 53,

60, 66, 70, 75, 16, 79, B4, 0B-G7 (inclusive), 99, 106-109 (inclusiva),
118, 134, 136 of the caid Part . ann Renulations 4 apd §

of the said Part II shall noi upply to the Company,

KN Reference im Table "AM and in {hese Articles to Ythese
regulations’ chall be construcd as rafergnces to the regulations

of the Company for the time bring in force, as otherwise stated
referencos herein particular 4o regulations of Table "AY arp reforoncos
to those contained in Part I thercof, :

v ‘.

CARITAL _AMD VARTATION OF RLASS RIGHTS

4., Tho igsued share capital of the Company is £100 divided

inte 100 Oedinary Shares of £1 each of which 50 {(numbered 1-50
inelyoive) are designated A" ghares and 50 (numbered 51-100 inclusive)
we esianuted "B shures,  The "A" sharos and the "E" shares shall
renle puri pascu with each other in all respects.,

b, Further dosues of ordinary shares in tho capitel of tho

Lonpegry shald, unlese otherwise detormined by tha Company in general
wesbing, be in tho propoxtion of ono YA ghare to overy one "B" share,
finy new "AY shareo apising from an increaso of capital shall be offeved
in the firest instonce to tho "AY sharoholdors pro rata as nearly as nay
be to the nueber of "AY shaveg then hold by them. I any such offex is
not actopbed by any "AY shareoholdor the shares comprisod in such offer
ahald be nffered to Lhe other "A" sharoholdors and so on so that no now
AN shers shall be offored tu any other person until it has beon offored

Lo eyery "AY sharcholdor,  If all such now "A" shares shall not be talen

up by the A" shareholders pursuant to the sforcsaid offers then Lhe
balones senodning shedd be offored Tor subseription to Lhe "BY gharo-

fd dide pro wda as nuarly as may be o tho numbor of "B" gharg then

filed by Lhom,  TT any such offor is not accopled by any "0% sharcholder

the clvees sumprised in such of for shall be offered Lo the othex gt
shorehodsdors wnd sooony ao that the said shares shall not be of forad

Laoany obiee passite nol boing o member of the Company until aftoer Lhoy have
Hoci off crod Lo ovory prRicting mombor,

Thu siwe proceduro oo above shald apply 1o tho now "B sharos
aricdng Qe aoch dnerease of capital gave that thoy shall in Lhe first
dhdeidn fee ot Perod S0 Lho " ghareboldors and any bulance thon
Fusedteiby thscseplod shatd b of fured e the "AY sharoheldera,



A A" shares or "B ghares which ramaln unaceeptoed alter
g onec with Lhe procedore sot. ant above may boe dispoced of by the
Grievtorie dn saeh manner o Lhey Whinl mest beneficial to the company.
Lobooitormy wado dn pecerdanee with this Article shall be made by
oA e dn wrikiue specily g bhe oamber and deccripbion of the sharves
GFfcped mnd Jimdting o Lime within wiiich the ofi'er, if not accepted,
WORD b deasced Lo have beon doeelinaed,

b, 1f any such geparate general mecting as if referred to in
regmistion B of Table A" shall be adjourncd by reason of there
b ne quorum precent and 1f ot the adjourncd meeting a guorum
shall not be prosent within half an bour frow the time appointed Cop
such rdiourned weeting, thesa holders of sharces of the clags in
fiucation whe are present shall be a guornm and regulation A of

Tuble YA ghall be wodificed accordingly.

T- If any class of share he jooued with any preferential

rights to dividend or rebturn of capital, the creation or issue
u? other shares, ranking pari paszma with that class as regards
either dividend or return of capicnl shall (unless otherwise expressly
prrovided by Lhe terms of iscue of Lho said class) be decwmed a
variotion of the rights of the holders of that class of chares.

5. In regulation 11 of Table YA" the words "(not bheing a fully

prid share)t ond the words "(other than fully paid sharer)" shall be
cntibted.

THANSERR OF SHARES

9. The transfer of any shore in the Company shall be in writing
in Lhe ccomon form but nreed not be under seal and shall be signed by
o ob behall of Lhe trancferor amd, in the case of the tmsfor of a
share whiien dn nob fully podd up, by or on behalf of the transferee
gloo. The trimsforor ehadl be deenwd to remain the holder of a share
mihdl the e of the trangferec o entered in the registoer of members
in respect Lhoreof.

i0. (AY  fuy shore hdd by o wewber bedog a limited company way
B bransferped tooa canprny witiel inoa subsidiary company of that
rewber aro of which the mesber do oo ouboidiary company or which is a
sabpddiney ecampimy of 4 coupouy of whieh tho mumbov la aloo a
enbinddiney conpony .

(B)  Fa the purpose of this Article the expresasion "subsidiary
seanpangy™ ol 1 bave e omeondng, aserdibed to 1t by %b@bjun 150 of the Act.
i Rry vhowa way bee Lraneferred 18 the transfer io proviously
Soyarearodd B Ling by Lhe hedders of a mjority of Lhe "AY shares and

v

omegorily ol Lhe PBEY shoven Por Lhe Lime beldng dnsued.

i, (A} Broept dn the enge of o bransfor effected in aecopdanco

o bt frdeeten 10 e 11 Je oot aud nave @ hereipd'tor provided no shares
v b enpobo bl B Cosgeany 0D be tranederred undess and unbil

b pariine ot ppeempbion hereiraftor o othervloe eonferred shall hove
B s siwinnd e



1) Yyery wembop Jesirous of Lransferring any hares and
CVERY pernon boeokiing, entbibled upon A death or othorwine to dispogso
of e deal itk auy shorog whao io desirous of Lranoicrring any vhareoy
(leredbunfier ealiod *the propoced transCeror) shall mive a notiens
(hewedlind i called oo Tranoior Nolice™) iy weribdng of nuch desive
Locdlie Board of Lipeelops of Lhe Company (hereinafter enlled "ine
Borpd™). A Tronafer Hobiee ohall constitute the Bourd the agent of
Lhe proposed transforer for the sale of the shares cowprised thorein
at the pirden pop share apeeified in the Trancfer Hobiwe., A Tranafer
Hotice shall not be revocable except with the consent of Lhe Renpd.

(C) ‘The Board shall forthwith offer the shires to be sold
Lo the holder: of shares of the other class pro rata Lo their
raspeciive holdings of shares of that class. Bach suclt offer sholl
statbe:

(a) the tntal number of shares Lo be sold,
(b) the price of each share as aloresaind,

(¢) the number of shares which each such holde
shall be respectively entitled ao of right
to purchaze,

and shall invite such holders to apply for any shares io excess of
sneh entitlement. In case of competition any excess shares shall

be sold Lo the holders accepting the offer in proportion (as neapPly
ar may be and wilhout incrcasing the number sold to any holder
beayond the number of excess shares applied Tor by hinm) to their
exlsting holdings of the shares of the class to the holders of which
the offer is made. Bach such offer shall be made in writing sont
Lhrough the post in first clase prepaid letturs addressed to the
holders of the shares of the relevant claos at their respechive
addrosorg s appearing in the repister of members, and shall limit

a Time not being less than onc month within which Lhe offer shall be
acoepted or in default shall be deemed Lo have been declined.

(D) At the expiration of the period mentioncd in the offer
the Besred shall allocale the said shares to or amongst the members who
Ghad 1 have expressed theip willingneas to purchaze as aforesaid {(hore-
inafter ealled "the propoted purchasers"). Upon such allocabion the
graposed Lranaferor shell be bound within 21 days of payment of the
vindd priee to execube a {pransfer op tranafers of the shares in favour
off Lhe proposed purehasers.  If he wmakes defanlt in so doing, the
Chadomi for $hie Cime being of the Bonpd or, failing him, one of the
directorn duly neminsled by 4 resolubion of the Boodd for that
prepase phindl, npon the expiry of Lhe said period of #1 days, be
deemad Lo b the duly sppointoed ftborney of the proposed tranferop
With full pourr fo exeente, complote and deliver in the name and en
bebot 8 of she proponad Lransforer . transfer or transfors of the
pliwes Lo the proponed purchascers and the Board may roceive and
give o pool diceharen Por bhe purchuace money on behnld of the proposod
brancdoror and enter the name of the proponed purchasera in the
pogistor of gombers e holders by transfer of the shares so purehnsod
by Hrom,

142, Fgeopt in the cace of the Lrangfer of any share in aeccordnnee
St Che peedtodote: vt atocd in Articlens 10 and 11 hervofl o oin
ireerennes wilh the provisions eonbained in Privagraphs (A) to (1)

e haive o Aebie e 10 opont L dipoctops miy i Lleely aboolinta
Aot dael withe 4 HUDiL g, Sy Peasnn Lherefore, deeliue fo
pepnber gy beinsd ey of any slen e, whether o uolb Poda w11y prid

S LTI
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FROCPEDTNLG 67 GENCRAL Fil ETTNRS

mome on

(r HeebBuniness dliad) be Leansaetod at any gnneral meeting unlecs
the apoom poquisite be precont,  Suen quorum shall consist of:

Ca) o wewher op mesborg present in porson oz by
provy holding not leos Ghan S0 por cent in
naminal value of Lhie "A" shares thon issuod, and

(b) & membor or moembers present in person or hy
proxy holding not less than L0 per cont in
nominal value of the "BY shares then issuod.,

15, At any gencral meetinn a poll may be demanded by tha
Chaivman or by any member entitled to voie present in porson op
by proxy and regulation 58 of Table "A" shall be modificd accordingly,

16. The €haizmen of any general meeting shall be elected by the
"A'" shareholders and the Chairman shall be entitled to a second or
casting vote in tho case of an oquality of votes.

MEMBERS RESOLUTIONS

1%, Subject to the provisions of the Act, a resolution in

writing signed by all the members of the Company, who at the date of
such resolutios, were entitled to rec.'ve notice of and to attend and
vote al genoval meelings or their duly appointed attorneys, shall be

as valid and effectual as if it had been passed at a general mesting

of the Company duly convened and hold. Any such resclution may consist
of several documents in the like form each signed by one or more of

the members or their attorneys, and signatuse in the case of a corporate
body which is a membor shall bo sufficient if made by a director thoreof
or its duly appointed attorney.

VOTCS OF MEMBERS

18, In reguiation 62 of Table "A" aftor the words “of which ho

ig the holdsx" chall be added the following words "whether it be an
BAM gpare op oa "B" ghareV, ,

19. If at any gureral meeting any votos shall be counted which
ought not o have been counied, or might have been rejocted, tho erron
shall nob vitiste the result of the voting unless it be pointed out ab
the sane mecting, and not in Lhat case unlese it shall, in the opinion
of tho Chairman of the mooting, be of sufficient magnitude Lo vitiate

the result of the voting.

PROXIES
20, fn dnotoumont appointing a proxy may be in any usuuwl op

Gummet foem ox in any other form which the directors way approve,

DIRECTORS
21 They divecstors sholl Us not loss than four no mone than al -
n ol

974 (A) ot A glpseholders ohall by ontitlod ot any timo and
Prom Uime ho Line wikiveds noldea to appeint any porson to be a dizector
6f Ll Congamy and o 2owove any direstor appointed by or doencd Lo nave
by appoindad by Aha "B clvaohinldors and to £310 Ltho of fien of any
divavvar vppodnloal s aforecadd by tho "A" shanoholdors who dios,
ricighe ov obhicer Joi guases to be a beetor providiel alwayn Lhat £ho
b s o direnboes sqipoinbed oy Lo "AY sharudiod dees and bolding of ficoe
i b sepse Lame et noek e anes Lo Lheen
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(B o *30 chareholders oball bo entitled at any tima
aied Frem Lawe bo tame without notlice Lo appodnt any purson Lo he
odirentog off Ll Compeaiy and Lo rrnou arty dirvetor appoinioud by
e dvemead Lo lowe been appatolod by Lhie "% shaeoholdeo and Lo
Pl the of fice of any direclor appoinled os aforosaid by Lho “gh
shoreholders wln dice, posigns or olhurwiso cessos to bo a director
provided alunys that the oumber of directons appointed by tho "pH
sharehnlders ond holding of fico at the same Ltime shall not bo mope
Lhan thren,

25, Any appointment or removal made in accordance with tho
provisions of ‘paragraphs (A) or (8) of Article 22 hercof shall be

in writing and shall be signed by on con behalf of *he holders of

the majority in nominal value of the "AY shares py the "BY shares
for the time being  lssued  as the case may be and shall be lodgod
with the Sceretary of the Company and shall be operative as soon as
the same is so lodged.

24, Save az provided by Article 22 hereof and subject to the
provisions of the fct, no direcbovs of the Company shall be appointed
ur zemoved Trom office, and the Company in general meeting shall have
no powes of appointing or removing directors, bat each of the directors
appointed shall hold office until ho is edither removed in a mannorn
provided by fArticle 22 or he diez or obhurwice vacates office under,
the provisions contained in Axticlo 28 herwcof.

POWERS AND DUTIES OF DIRCCTORS

5. The directors may excrcise all the pouwers of the Cempany ito

borrow ox raise money, and to mortgage or chaine its undevtaking,
praperty and assets and uncalled or unpaid capital, or any part thereof
and to issue debentures, depenture stock whether at par or at a discount
ou premium and any othor securitics, exeepting that na YB" divecton may
sign solely nor any two "B" directors may sinn jointly on any matters referzod
Lo in thic clavese nioR on any conteact op conveyance non shall thoy bind the
Gompany in any way without tho counter sipnature of an "A" directon.

<
AN A director who iz in any way either dizectly or indiroctly
intorested in a contract or proposed contract with tho Cowmpany shall,
declare Lhe naturo of his Intoerest ot a meeting of the divectors in
acoorionce with Scetion 199 of Lhe Act.  Subjoot to such diselosurc,
g direcior shell Le uraitled to vobe in regpoct of any contract or
anrangement. in which ho ic intevected and he shall be takon into
account in ascoztaining whether o quorum is prosent,

2, A hrector way beld any olher office ox place of profit
under bho Company (ollier than the office of auditor) in conjunction
with hic office of director for such perieod snd on such terms (as to
remunerabion and stheesise) as the directors way doborming and no
direscdoe oy dntondine dizectoy ohall be disgualificd by his office
Trom contaneting witl Lho Compony either with regard to his Lenurs ox

Ceiy stch obhcr offles on place of profit or as vendor; pucchasor or

aflicyuiaeg e shil any such contrast o any contract or arrvangement
it erud inla by o oon behalf of Lhe Gompany in which any director ig in
Hay wiy anfarestong Lo liable Lo o aveddedy nor shall any dizootor go
Genbriactiog v bedng oo dntarested ko Jiablo to account to tho Coupony
Per any peofdt sealiced by any oush contract or arvangemont by poacon
g orsh drecotor holding Lhal of fice or of Lhe fiduciany roelationship
Shareder actabdiohod,

by divector oy aol four himeodf o his farm in o profoseicnal
oy Tyt Bl Bompranyy aod Toe op g ©lea Ghad? T entitled to
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e thi offico of dirvetor sioll Lo vacated 1f the dirneton;
{a)  brcomor bankieupt or makos any a.rangement, on
sunpozition with his eroditors gonerallys op
AhY  bucones srohibited from being a dirsctor by reason
of any orxdor mado undor Seotion 168 of the Act; ow
(¢) becomes of unsound mind; on
(d) resions.his office by notico in writing to the
' Company; or
(e) if he be romoved Trom offico (being an “A" dircetor)
by the "A" shareliolders or (being a "B" director) by
the "B" sharcholdors.
29, The previsions of Sestion (BS of the Act chall not apply
o the Company. ‘

PROCCEDINGS OF DIRECTORS

a0, The quoxum necessary for a meoting of the directors shoall
he one MAY director on "AY alicrnato dirsctor and one "B" dire-tor
or "BY slternate director. .

1. The continuing directors may act notwithstanding any vacanuy
in their body provided always that such continuing directors consict
of at Teast one."A" director and one "B" director,
22, (a) The "% divector or the A" directors present at any
mueling of the directors shall collectively have one vote. If thore
be mure than ong "A" dizector preeent such vobe shall be cast as all
such A dirvectors or a majority thercof determine.

. .

(b) The 0" directer or the "8" diroctors present ab any
nscting of the divectors ehall collectively have one vote, IF therc
B mee Lhan one "B director present such vote shall be cash as all
such "BR dircctors op o majorityv thecseof determine.

R Tho Chairmun of' mectings of diroctors shall be elaw s £y
e "AT divectors and shadl be entitled Lo a serond op cast’..,, yoie

i Bhe case of an cquality of votes,

R 1 The directors way delugate any of thoir puders to comnittucs
cuiisling of such wonber or mombers of their body as thoey thiite Pigg
any nomiibioe eo Torngd shall in the oxoreise of Lho pownrs &p
dolonat od conto to any requlakions that may be impesed on 1% by Lh
givioionn,

Gt A eommitiee may oloet a chaivwan of its mockings; i ne such
Ghiiaoien Ju etnobod, o1 4 of any meeting the chadzman is not prosont
witlio Sive winubieg aftor the Line appointod for holding tho same, tho
menbiess paenine day choose oo of thodr aumber to e choirmen or ihn
TR AT (A

Wby AT aele done by any moating of the diroctops ne of a rowinid oo
G divondeva oe by iy porson oeling ag o dipootop chall, notwitnetanding

that A0 foo afierwaed, dizeovered Shal thore was somo dofoet in 1ho
sppntibee st of oy ouche direelon or porson aeking as afoeivanid, on that,
Phosr ey af Lhem wore diequad ifiemt, La ag valid an of YOy U
st Bl hoes doty eppodtded ond was qualificd to Lo a ivaston,
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Senmom o

alftvnn v shakl bio s valid omtl offeetanl an if it had boon paoged
sl i of the diteotnes O ly eadtod and consti tubod, finy such
pecadbbicn sy woncist of soveral documento in Lilke form cach signod
by ot on mero of tho dirostors.

Aty The divectors shall pueovide for th cafe custody of the soal
vhaeh shadl only bo used by tho aulhority of Lhe directors, and overy
inctrueont Lo vhich the seal shall be affixed shall be signod vy an
T director and shall be counter signod by uhe secretary or by a
neaend darcohor or by somo other person appointed by tho directors

for Lhe purposo,

CAPITALISATION OF PROFITS

a9, In eny case whore unissued shares in the capital of tho
Company are proposzd to be paid up and distributod awonpst the
shorchuldors by way of capitalisation of profits or reserves tho
gharas ao te be peaid up and distributed fo the A" sharoholders shall
cansict exelusively of "AY ghaves and the shares se to be poid up and
cisboabubed to the "BY shareholdors shail consist exclusively of 8"
sharea, )

NOTICES

all, {A) In rogulabion 134 of Table "A" the words Yer (if he hes
no registored address in the United Kingdow) to the address, if any,
within the United Kingdom supplied by him to the Company for the
giving  of noticos o him' and the words “in the case of a notice of a
mecting® and all tho words after the words “the lottor containing the
same 1o posted" should be omittod therefrom and the wonds "24 hours!
shull b substituled by the vords Mhreo daye®.

(B) ML) nolices to member., dizectors and rther persons
whoge addeess fur service are nol within the Unitod Kingdom shall be
despatohind by prepaild simmail or by tolex or cable antd rdgulations
7 and dE of Tuble YA shall be conslrusd accopdingly.

67 In vogulotion 108 of Table "AY {the wowds "within the
Undtod Eingdom® o'ill be onitied theorofvom.

di, Notice of overy gonerald wecbing shall be given in any manner
hen cinbefore authorioed tog

() cuoey wembos

(b)Y  ovory persen upen vhem the ownerehip of a
ahiare dovelvey hy reason of his boing a lenal
perounal reprecosenkative or a trustoe in bankruptoy
of o momber whives the membor bub for his death or
bankeapleoy weatdld bu entitled to recolve nolico of
tho mowt un, and

{24 %loe suditio Tor thoe 44w baing of Lho Company,

Boonthee pesern Ghnd) bo onddtled b vewoive noticen o f goneral,
tsrseed Ty

u

WIRDIRG WD
8, I pemdalian 48 af Tahlo "AY Lho words P"eish tho 14l
ot oe® ched §otey dnseatod Saeeediadody bed'ore Gho words Yiolopwiog
Faew sl doed by and Lhoo wordd Maeardeeec® ghald boe subobitul o fov Lhn
pead Mon Lo dab o et
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qa. Cvery director, agont, auditor, sucratary and other officow
for the Lime be

ing of {hn company shall bo indemnifiod out of tho
asscty of Lho Company anainst any liability incurrod by him in
dirf'enuing )y proceedings relating to his conduct as an of ficor of
the company, wubetherp clvil or ceiminal, in which Judgement ia given
in his favour op in which he ig acquitted or in conncction with any

application undop Sention 448 of the Act in which reliefl is grantod
to him by the court,

NAMES, ADDRESSES AND DESGRIPTIONS

Number nf
OF SUBSCRILCRS

Stares taken
by wach
Subscriboer

, , : (in words)

CLIFFORD R KT

i FPorndwicl: Read

Harpendun

Huwts Chartered Secretary Ond
TIFOTHY CUSTACE

4 Dunraven Stroet

Lordon 11 Chartored Secretary One

PSR T DT ey S e T et A1 1 g

s T

DLl ;.IIC {!{M”\ day of “G;.(,,{‘f}’r-e“ j?‘-"w 1979

Witress Lo 1he aboyn e;.i:jnaturrm:
P denkdninon

4 Dunyaven Girel, X
London W9 Solicitor
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THE COMPANIES ACTS 1948-1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

PASSED THE TWENTY SECOND DAY OF FEBRUARY 1982

At an Extraordinary General Meeting of the above named Company
duly cenvened and held at 4 Dunraven Street, London, W1 on the
twenty second day of February 1982 the following resolution was
duly passed:-

“-1, wags RESOLVED that the Artlcles of Association of the Company
=2 and are hereby amended by deleting the existing Articles in
wiglr entirety and substituting in their stead the attached
Articles of Asmociation as certified by the Chairman of the
Meeting!.

I
5
)
A e sy
l“"ull\'(;*'f‘ﬂ:‘"‘;\d&l\ i:tfgf‘f}?,-.lnllol'llcooolo

Secretary

" 2 +
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Date
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ARTICLES oF ASSOCTATTON E
)

g

_;,,:;:l

3

of @

TAYLOR WOODROW CHIPPINDALR PROPERTIES LIMITED 3
G
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INTERPRETATION ' 4
== HETATION

1. In these Ar-ticles, Unless there pe Something ip the
Subject op context inconsistent therewith.

"The Companyn leans the above hamed

Company.
"The Actn Means the Companieg {””
. Act, 1948 L5 amended,

"The Registepn leans the register of
Bembers to pe Kepy Pursuant
to Section 11¢ of the Aet) o

"In writingt ang Mean znd include words
"writtenn . brinted, lithographed,
o Pepresented op Peproduceqd
in any Mode in visable

orm, 5:; \\.
"Secretar'y" leans any person appointeq = =
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provisions hereinafter
contained by the "BV
shareholders or his-
duly appointed alternate
as the case nay be.

PRIVATE COMPANY

2. The Regulations contained in Parts I and II of

Table "A" in the First Schedule to the Act, (hereinafter called

"Table A"), shall apply to the Company so far as the same are not

excluded or varied hereby. Regulations 1, 5, 22, 24, 44, 53,

60, 66, 70, 75, 76, 79, 84, 88-97 (inclusive), 99, 106-109, (inclusive)
113, 134, 136 of the said Part I and Regulations Y and 5

of the said Part II shall not apply to the Company.

3. Reference in Table "A" and in these Articles to "these"
regulations” shall be construed as reference to the regulations

of the Company for the time being in force, as otherwise stated
references herein particular to regulations of Table "A" are references
o those contained in Part I thereof,

CAPITAL AND VARIATION OF CLASS RIGHTS

b, The issued share capital of the Company is £100 divided

into 100 Ordinary Shares of £1 each of which 50 (numbered 1-50
inclusive) are designated "A" shares and 50 (numbered 51-100 inclusive)
are designated "BY shares. The "A" shares and the "B" shares shall
rank pari passu with each other in all respects.

5. Further issues of ordinary shares in the capital of the
Zompany z%arl, unless otherwise determined by the Company in general
meeting, be in the proportion of cone "A" share to every one "B" share.
Any new "A" shares arising from an increase of capital shall be offered
in the first instance to the "AY shareholders pro rata as nearly as may
be to the number of "“A" shares fthen held by them. If any such offer is
not accepted by any "A"™ shareholder the shares comprised in such offer
shall be offered to the other "A'" shareholders and so on so that no new
AN ghare shall be offered to any other person until it has been offered
to every "AY shareholder. If all such new "A" shares shall not be taken
up by the "A" shareholders pursuant to the afores.:d offers then the
balance remaining shall be offered for subscrip.,iou to the "B" share-
holders pro rata as nearly as may be to the number of "B" sharss then
held by them. If any such offer is not accepted by any "B" shareholdr:
the shareas comprized in such offer shall be offered to the other "B"
shareholders and so on, so that the said shares shall not be offered

to any other person not being a member of the Company until after they have
heen offered to evepry existing number,

The same procedure as above shall apply to the new "B" shares
arising from such increuse of capital save that they shall in the firsi
instance be offered to the "B" shareholders and any balance then
remaining unaccephed shall he offered to the "A' sharcholders.

Any "AY shares or "BY which remain unaccepted after
comnliance with the procedure set out above may be disposed of by the
directors in sush manner as they think moat beneficial to the Company.
A1) offers made in accordance with this Article shall be made by
nekice in wreiting cpeeifying the number and description of the shares
offared and limiting & time within which the offer, if not accepted,
will be deemed to have been declined,
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6. " If any such separate general meeting as iz referred to in
regulation 4 of Part I of Table "AM be adjourned by rsazson of there
being no quorum present and if at the adjourned meeting a quorum
shall not be present within half an hour from the timz appointed for
such adjourned meeting, those holders of shares of the class in
question who are present shzll be a quorum and regulazion 4 of Part I
of Table "A" shall be modified accordingly.

If any class of share be issued with any preferential
rlgh {s to dividend or return of capital, the creation or issue
of other shares, ranking pari passu with that class as regards
either dividend or ret'irn of capital shall (unless otherwise expressly
provided by the terms of issue of the said class) be cesemed a
variation of the rights of the holders of that class ¢ shares.

LIEN

8. In regulation 11 of Table "A" the words "(not being a fully
paid share)" and the words "(other than fully paid shares)" shall be
omitted. )

TRANSFER OF SHARES

9. The transfer of any share in the Company shzll be in writing
in the common form but need not be under seal and shall be signed by

or < behalf of the transferor and, in the case of the transfer of a
shave which is not fully paid up, by or on behalf of the transferee
also. The transferor shall be deemed to remain the holder of a share
until the name of the transferee is entered in the register of membeus
in respect thereof. )

10. (A) Any shares held by a member bDeing 2 linited company may
be transferred to a company which is a subsidiary compzny of that
member or of which the member is a subsidiary company or which is a
subsidiary company of a company of which the member is also a
subsidiarv company.

(B} For the purpose of this Article the expression "subsidiary
company" shall have the meaning ascribed to it by Section 54 of the Act.

11. Any share may be transferred if the transfer is previously
approved in writing by the holders of a majority of the "A" shares and
a majority of the "B" shares for the time being lssued.

12. (4) " Except in the case of a transfer effected in accordance
with Articles 10 or 11 hareof and save 28 hereinafter provided no shares
in the capitil of the Company shall be transferred unless and until

all righte cff prorption hereinafter or otherwise conferred shall have
Feen exhausted

W8 Lvery aember desiroua of transferring any shares and
avery ~aroea becoming entitled upon a death or otherwise to dispose
of or deal with any shares who 13 desirous of transferring any shares
(hereinafter called “the proposed transferor!) shall- give a notice
(herecipafier called "a Transfer Notice") in writing of such desire
to the Boa~d of Directora of the Company (hereinafter called "the
Board®). A Transfer Notice shall constitute the Board the agent of
the proposed tranaferor for the sale of the shares comprised therein
at. the »pice per share specificd in the Transfer Notice. A Transfer
Notic. 211 not be revocable except with the consent of the Board.

{C) fThe Board shall forthwith oi'fer the shares to be sold
to the holders of the shares of the other class pro rata to their



(a) the total number of shares to be sold, .
(b) the price of each share as aforesaid,

(c) the number of shares which each such holder
shall be respectively entitled as of right
to purchase,

and shall invite such holders toc apply for any shares in excess of
such entitlement. In case of competiticn any excess shares shall

be scld to the holders accepting the offer in proportion (as nearly
as may be and without increasing the number sold to any holder
beyond the number of excess shares applied for by him) to their
existing holdings of the shares of the class to the holders of which
the offer is made. FEach such offer shall be made in writing sent
through the post in first class prepald letters addressed to the
holder~ of the shares of the relevant class at their respective
addresses as appearing in the register of members, and shall limit

a time not being less than one month within which the offer shall be
acceépted or in default shall be deemed to have been declined.

(D) At the expiration of the period mentioned in the offer
the Board shall allocate the said shares to or amongst the members who
shall have expressed their willingness to purchase as aforesald {here-
jnafter called "the proposed purchasers"). Upon such allocation the
proposed transferor shall be bound within 21 days of payment of the
said price to execute a transfer or transfers of the shares in favour
of the proposed purchasers. If he makes default in so doing, the
Chairman for the time being of the Board or, failing him, one of tie
dirsctors duly nominated by a resolution of the Board for that
purpose shall, upon the expiry of the said period of 21 days, be
deemed to be the duly appointed attorney of the proposed transferor
with full porer to execute, complete and deliver in the name and on
behalf of the proposed transferor a transfer or transfers of the
shares to the proposed purchasers and the Board may receive and
give a good discharge for the purchase money on behalf of the propesed
tpanaferor and enter the name of the proposed purchasers in the
regizter of members as holders by transfer of the shares so purchased °
by them.

(B) If at the expiration of the period mentioned in the offer
no membeir has expressed willingness to purchase the sald shares, the
proposed tranaferor shall be at liberty to offer the said shares for
sale to persons other than members of the Company (subject to receiving
the written consent of the holders of all the shares of the other class
which consent shall not be unreasonably withheld where bthe proposed
purchaser has aims and objectives reasonably compatible with the
entablished business of the Company) at not less than the price
specified in the Tranafer Notice. Should this offer to non-members not
be aceepted within a period of thrue calendar months from the date thereof
the offer shall be deemed to have been declined. Any further offer for
sale of the said shares wlll be subject to the rights of pre-emption
a0 hero-in before conferred.

13. Except in the case of the transfer of any share in accordance
with the provisions contained in Artlcles 10 and 11 hereof or in
secordance with the provisions contained in paragraphs (4) to (D)
Inelugive of Article 12 hercof the dircetors may in their abasolute
dimeretlon and without assigning any reason therefor, decline to
pogiater any trancfer of any share, whether or not it is a fully paid
share.
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PROCEEDINGS AT GENERAL MEETING

il Mo business shall be transacted at any general meeling unless
the quorum requisite be present. Such quorum shall consist of':

{a) a member or members present in person or by
proxy holding not less than 50 per cent in
nominal value of the "A" shares then issued, and

(b) a member.or members present in person or by
proxy holding not less than 50 per cent in
nominal value of the "B" shares then issued.

15. At any general meeting a poll may be demanded by the
“hairman or by any member entitled to vote present in person or
by proxy an’ regulation 58 of Table "A" shall be modified accordingly.

16. The Chairman of any general meeting shall be elected by the
npAl ghareholders and the Chairman shall be entitled to a second or
casting vote in the case of an equality of vntes.

MEMBERS RESOLUTIONS

17. Subject to the provisions of the Act, a resolution in

writing signed by all the members of the Company, who at the date of
such resolution, -sve entitled to receive notice of and to attend and
vote at general meetings or their duly appointed attorneys, shall be

as valid and effectual as if it had been passed at a general meeting

.of the Company duly convened and held. Any such resolution may consist
of several documents in the like form each signed by one or more of

the members of their attorneys, and signature in the case of a corporate
tody which is a member shall be sufficient if made by a director thereof
or its duly appointed attorney.

VOTES OF MEMBERS

8. . Tn regasaticn 62 of Table "A" after the words "of which he
ip tre hosdert shall be added the following words "whether it be an
#AY chase or a YB' sharah.

18, I# at any general weebing any votes shall be counted which
=pght not Lo have been countad. or might have been rejected, the error
arall nob vitiate the result »f the voting unless it be pointed out at
tte same mecting, and net in *hat case unless it shall, in opinion

nf the Chairman of the weeking, be of sufficient magnitude to vitiabe
slo result of tlie votirg.

PROYIES
20. Ar insteudent appolnting a proxy may be in any usuzl or
_common form or fin any other form which the directoirs may approve.
DIRECTORS,
21. The directors shall be not less than four nor more than six
in number.
22, (A) The "A" gharsholders shall be entitled at any time and

from time bo bime withoat netice to appoini any person to be a director
of the Company and to remove apy director appointed by or deemed to have
been appointed by the "A' sharcholders and to £ill the office of any

44 roctor appointed as aforesaid by the "A" sharcholders who dies,
recigns or otherwise cenoes to be a director provided siwvaye that the
aumbepr of directors appointed by the "A" sharcholders and holding uifice



(B) The "BY shareholders shall be entitled at any time
and from time to time without notice to appoint any person to be a
director of the Company and to remove any director appointed by or
desmed to have been appointed by the "B" shareholders and to fill the
off'ice of any director appointed as aforesaid by the "B" shareholders
who dies, resigns or otherwise ceases tc be a director provided always
that the number of directors appointed by the "B" shareholders and holding
of fice at the same time shall not be more than three.

23, Any appointment or removal made in accordance with the provisions

of paragraphs (4) or (B) of Article 22 hereof shall be in writing and shall
be signed by or on behalf of the holders of the majority in nominal value

of the "A" shares or the "B" shares for the time being issued as the casz may
be and shall be lodged with the Secretary of the Company and shall be
cperative as soon as the same iz so lodged.

24, Save as provided by Article 22 hereof and subject to the
provisions of the Act, no directors of the Company shall be appointed or
removed from office, and the Company in general meeting shall have no
pover of appeinting or removing directors, but each of the directors
appointed shall hold office until he is either removed in a manner
provided by Article 22 or he dies or otherwise vacates of fice under the
provisions contained in Avrticle 28 hereof.

POWERS AND DUTIES OF DIRECTORS

25. The directors may exercise all the powers of the Company to
borrow or raise money, and to nortgage or charge its undertaking,
property and assets and uncalled c¢r unpald capital, or any part thereof
and to issue debentures, debenture stock whether at par or at a discount
or premium and any other securities, excepting that no YB" director may
sign solely nor any two "B" directors may sign Jjointly on any matters
referred to in this clause nor on any contract or conveyance nor shall
they bind the Company in any way without the counter signature of an

"A" director.

26. A director who is in any way either directly or indirectiy
interested in a contract or proposed contract with the Company zhall
declare the nature of his interest at a meeting of the directors in
azcordance with Section 199 of the Act. Subject to such disclosure,

a director shall be entiftled %o vote in respect of any contract op
arrangement in which he is interested and he shall be taken into account
in ascertaining whether a quorum is present,

27. A director may hold any other office or place or profit

under the Company (other than the office of auditor) in conjuncticoi

with hin office of director for such period and on such terms {(as to
remuneration and otherwise) as the directors may determine ard no
director « » ° lending director shall pe disqualified by his office from
aontract? .g vith the Company either wikth regard to his tenure or any such
other c¢i'fice or place of prof'it or as vendor, purchaser or otherwise, nor
shall any such contract or any contract or arrangement entered into by orp
on benalt of the Company in which any director is in any way interested,
we liable to be avoided, nor shall any directnr so contracting or being
89 interested be liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such directop holding that
office or of the fiduclary relationship thereby established.

Any dircctor may act for himself or his firm in a’'professional
capacity for the Company, and he or his firm shall be entitled to
remuncration for profeasional services ag if he were not a directonr;
nrovided that aothing herein cortained shall authorise a dirsctor or
his firm £o act as auditor to the Company.



DISOUALIFICATION OF DIRECTORS

28 . The of fice of director shall be vacated if the director;

{a) becomes bankrupt or makes any arrangetient or
composition with his creditors generally; or

(b) becomes prohibited from being a director by reason
of any order made under Section 188 of the Act; or

(¢c) becomes of unsound mind; or

(d) resigns his office by notice in writing to the
Company; er

(e} if he be removed from office (being an "A" dirsctor)
by the "A" shareholders or (being a "B" director) by
the "B* ghareholders. '

29. The provisions of Section 185 of the Act shall not apply
to the Company.

PROCEEDINGS OF DIRECTORS

30. The quorum necessary for a meeting of the directors shall
be one "A% director or "A" alteinate director and ons "B director
or "B" alternate director. '

31. The continuing directors may act notwithstanding any -vacancy
in their hody provided zlways that such continuing directors consist
of at least one "A" director and one "B" director.

3. (a) The "A" dirsctor or the npt directors present at any
meeting of the directors shall collectively have one vote. If there
be more than one "A" director present such vote shall be cast as all

anch "A" directors or a majority thereof detepmine.

(b) The "B" director or the ug" directors present at any
mezting of the directors shall collectively have one vote. If there
be more than one "B! director present such vote shall be cast as all
guch "B" directors or a majority thereof determine.

33. The Chairman of meetings of directora shall be elected by
the "A" directors and shall be entitled to a second or casting vote
in the case of an equality of votes, except that any such second
or casting vote shall not be used to;

(a) create anv mortgage or chargse whether fixed or floating
or any other encumbrances .. a gimilar nature on its
anderiaking property or asscts or awy part thereof,

(b)Y enter into or give or permit or suffer to subsist any
guarantee of tae due payment of money or purformance

of any contract engagement or obligation of any person
firm opr company,

{¢) lend any sui or sSums to any person firm or company obher

than granting normal trade credit to its customers,
o

(4) borrow or ralse any sum or sums from any person firm or
company (othexwise than by way of unsecured loan from any
nhaprcholder) and for tha purpesz of this paragraph and
withoue prejudice to its generality the term uporrowed
monies!” shall includs any amounts owing by the Company



(e)

(i)

(1)

or outstand’'ng under bank overdrafts deferred payments or
abnormal credit terms the aggregate amount of any book
debts sold by the Company or invoiced to or through a
sales discount company and any amount raised by accomm-
dation bills or by acceptance under any acceptance credit
opened by or on behalf of the Company,

enter into any contract or other arrangement or commitment
involving subst:zntial expenditure or the realisation of
material assets other than normal expenditure incurred or
realisation undertaken in carrying on the day to day
business of the Company in its ordinary and usual course
for the purpose of this sub-paragraph and without pre-
Judice to its gerncrality the expressions "expendituren

and "realisation" shall include the following:-

(2) the entering into hire purchase or hiring or
leasing agreements or arrangements for purchase by
instalments

(b) the purchase or sale cf any fixed assets including
land buildings plant machinery office equipment
fixtures and fittings or any other assets of a
czpital nature

(c) the payment of compensation for loss of office
(d) the provision or purchase of any pension or annuity

(e} any transaction involving the sale of assets and
the subsequent leasing of such assets :

create or issue or allot any additional share or lecan
capital and make any alteration in its share or loan
capital structure or make grant or create any option lien
or encumorances in respect of any of the share capital

of the Company or any alteration in any of the rights
attaching to such share capital

do or permit or suffer to be done any act or thing whereby
any company whioh is a subsidiary of the Company would
ceage fo be a subsidiary,

s5ell or dispuse of auy material part of the undertaking
property or assets of the Company (other than in an arm's
length transaction at open market value or other than .
in the normal course of business) or acquire any property
or other assets of 4 material nature or materially change
the nature of the business carried on by the Company,

engage or dismiss any executive or employee earninhg remin-
gration exceeding £4,000 per annum or jncrease the remun-
agration of any exvcublve or employes 50 that the szame
chall cxeeed that level or whose remuneration already
nxeeads that level,

pay or make any bonuses or distrib.tiuvng of assets or pay
any management charges expenses fees salarias or interest
Lo any percson firm or ¢ moration other than the paymenta
provided for in this Agreement

churge Jecs otherwise thaw in azcordance wish the onaton-
Py open market basis save as herein provided,
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(1) enter inte any transaction scheme or arrenzerment ctherwise
than on an arm's length basis.

34, The dirvectors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit;
any committee so formed shall in the exercise of the rowers so

delegated conform to any regulations that may be imposzd on it by the
directors.

35. A committee may elect a chairman of its meetings; if no such
chairman is elected, or it at any meeting the chairmarn is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting.

36. A1l acts done by any meeting of the directors cr of a committee

of directors or by any person acting as a director shzll, notwithstanding
that it be afterwards discovered that there was some cefect in ‘the
appointment of any such director or person acting as zforesaid, or that
they or any of them were disqualified, be as valid as if every such
person had been duly appointed and was qualified to be a director.

37.° A resolution in writing signed by all directors or their
alternates shall be as valid and effectual as if it had been passed
at a meeting of the directors duly called and constituted. Any such
resolution may consist of several documents in like form each signed
by one or more of the directors.

THE SEAL

38. The directors shall provide for the safe custody of the seal
which shall only be used by the authority of the directors, and every
instrument to which the seal shall be affixed shall be signed by an "AM
dipeotor and shall be counter signed by thé secretary or by a second
Jdirector or by some other person appointed by the dirsetors for the
purpose.

CAPITALISATION OF PROFITS

39. In any case vhere unissued shares in the capital of the
Company are proposed to be pald up and distributed amongst the share-
holders by way of capitalization of profits or reserves the shares so
to be paid up and distributed to the WA" shareholders shall consist
excluaively of "A" ghares and the shares so to be paid up and
distributed to the "B" shareholders shall consist exclusively of “B"
ghares.

NOTICES

ho, (A) In regulation 131 of Table "A" the words "or (if he has

no registered address in the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company for the giving
of notieas to him" and the worda "ln the case of a nctice of a meebing"
and all the words after the words "bthe letter centairing the same is
posted" should be omitted therctrom and the words "24 hours" shall be
cubatituted by the words Y"three dayas',

{B) ALl notices to members, directors and other persons whosge
addrago for sarvies are not within the United Xingdor zhall be despatched
by prepaid airmail or by telex or cable and regulaticns 131 and 133 of
Tasle "A' shall be construcd accordingly.

IIE] o woarnTatian 122 af Ta. ‘a PAN $he word.: "within the Inited
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(b} every person upon whom the ownership of a
chare devolves by reason of his being a legal
personal representative or a trustee in bankruptey
of a mezmber where the member but for his death op
bankruptey would be entitled to receive notice of
the meeting, and

{c) the auditor for the time being of the Company.
Ho other person shall be entitled to receive notices of general meetings.
WINDING 0P

g3, In regulation 135 of Table "A" the words "with the like sanction®
shall be inserted inmediately before the words "determine how such division®
and the word "members" shall be substituted for the word "contributories*.

INDEMNITY

hy, Every director, agent, auditor, secretary and other officer
f'or the time being of the company shall be indemnified out of the
asgets of the company against .ny liability incurred by him in
defending any proceedings relating to his conduct as an officer of
the company, 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 448 of the Act in which relief is granted
to him by the court.

HAMES, ADDRESSES AND DESCRIPTIONS Number of
, OF SUBSCRIBERS Shares taken
by each
subscriber
- {in words)

CLIFFO™D R. KNOTT

6 Fondwick Road

Harpenden

Herts Chartered Secretary One

TIHO0THY EUSTACE
4 Dunraven Street
London, W1 Chartered Secretary One

bated the 11th aoy of September 1979
Wituesy to the above signatures;
B, Jenkinden

4 purraven Ltreect
London, Wi Solicitor
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Nolice of place where register of
members Is kept or of any change
b1 I thet place
&:/,L Pursuant to section 110(3) of the Companies Act 1948

as amended by the Companies Act 1976
Please do not

write tn thig

bincing margin

¥

To the Registrar of Companies For official use Company number
o plate FToTo
] 1~ 1
In biacktypo, or L_J_Z—.L _I_J 1461944

bold block loktaring Name of company

T

| !

*delata if l TAYLOR WOOLROW CHIPPINDALE PROPERTTES Limited*
Inappropriate

hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the

regi§ter of members is now kept at;
AVENFIELD HOUSE

118-127 PARK LANE
LONDON, WiY 3AF

in lieu of#*

4 DUNRAVEN STREET
LONDOK, W1Y 3FG

where It was previously kept

/7
?_f

s :J ’
tdetute as 8igned K/ £

appropriato

[Birestor] [Secretary]t Date aff’ﬂd{/fg}ﬁw, /ALy

Presentor's narne, address and For official use

roference (if any): General section Postroom
MISS F.M. JOUNSON
AVENFIELD HOUSE
118«127 PARK LANE
LONDOK, W1




THE COMPANIES ACTS 1948 TO 1976 Q@

Notice of place where register of
directors’ interests in shares etc. is
l-2pt or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

Please do not
write inthis
binding margin

%

To the Registrar of Companies For official use  Company number
Please complete [ Eiat
Ieglbly, preferably i 12t ! 1461944
in blaclkiype, or Loede2d R )
bold block lettoringName of company
x x x R AT s - s e e
“delete if v
inappropriate TAYLOR WOODROW CHIPPINDALE PROPERTIES Limited®

nereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors’ interests in shares in, or debentures of, the
company or any other body corporate, being the company's subsidiary or holding company or

a subsidiary of the company’s holding company, is kept at:

AVENFIELD HCUSE _ i
118-127 PARK LANE
LONDON, W1

tdelote ag . — 7 /{é’é
appropriate Signed O A And

Prasentor's name, address and
referance (if any):
MISS F.M, JOHNSON
AVENFIELD HOUSKE
116-127 PARK LANE
LOKDOL, Wi

[Birester] [Secretary]t Date L»\'?O e /f" g’t wry, /988

i =

For official use
Goneral sectlon Post room
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THE COMPANIES ACT 1948 to 1983
COMPANY LIMITED BY SHARES
SEFECTAL RESQOLUTION
ar

TAYIOR WOODRGY CAIPPINDAIR DEVELOPMENTS LIMITED

Passed lst Novenber 1991

At an Extraordinary General Meeting of the Company held on 1lst November 1991 at
4 Dunraven Street, London Wl, the following resolution was duly pcssed as a
SPECIAL. RESOLUTION:~

THAT the regulations set forth in the printed document produced to
this meeting, and for the purpose of identification signed by the
Chairman hereof, be approved and adopted as the Articles of
Association of the Company, in substitution for, and to the exclusion
of all the existing articles thereof.
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1.

Definitions

ARTICLES OF ASSOCINTION Py
e A HJ“& \(‘A(—((‘(ﬂ
DEFINITIONS AND INTERPRETATICN
’i'w\sas Laud fta t;im,&l) rdele P/_; FQ,{H(S Lid-

In these Articles the following words and expressions have the
meanings set opposite them:—

"pot” the Companies Act 1985

"these Articles" these articles of agsociation as originally
adopted or as altered from time to tine.

"Table A" Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment)
Requlations 1985.

"Statutes" every statute {including any statutory
instrument, order, regulation or subordinate
legislation made under it} for the time being in
force concerning companies and affecting the

Company .
Table A

The regulations contained in Teble A shall apply to the Company
except in so far as they are excluded by or are inconsistent with
these Articles. Regulations 8, 24, 41, 59, 64, 65, 73 to 78, 80, 94,
101 and 118 of Table A shall not apply tc the Company.

SHARE CAPITAL

Directors' power to allot shares

Subject to any direction to the contrary which may be given by the
Company in general meeting, the directors are unconditionally
authorised to allot, create, deal with or otherwise dispose of
relevant securities (within the meaning of section 80(2) of the Act)
to such persons (including any director) on such terms and at such
tinme or times as they think fit, provided that no shares shall be
isgued at a discount.

Amount. of directors’' power of allot shares

The maximum nominzal amount of share capital which the directors
may allot or otherwise dispose of in accordance with article 4
chall be the nominal amount of unissued shares at the date of
incorporation of the Company or such other amount as shall be
authorised by the Company in general meeting.

pPuration of directors' power to allot shares

The authority conferred on the directors by articles 3 and 4
zhall remain in force for a pariod of five years from the date
of incorporation of the Compony and thereafter provided this
authority is renewed from time to time by the Company in
general meeting in acco~dince with section 80 of the Act.
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picapplication of statutory pre—empticn provisions

The provisions of section 83(1) of the Act ghall not apply to
the Company.

LIFN
Company's Lien

The Company shall have a first and paramount lien on every
share for all monies (whether presently payable or not) called
or payable at a fixed time in respect of that share, and the
Company shall also have a first and paramount lien on all
shares registered in the name of any person (whether solely or
jointly with others) for all monies owing to the Company from
him or his estate either alone or jointly with any other person
whether as a member or not and whether such monies are
presently payable or not. The directors may at any time
declare any share to be wholly or partly exempt from the
provisions of this article. The Company's lien on a share
shall extend to any amount payable in respect of it.

Right to refuse registration

The directors may, in their absolute discretion and without
giving any reason therefor, decline to register any transfer of
any share whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS

Procedure if a quorum is not present

1f a quorum is not present within half an hour of the time
appointed for a general meeting, the meeting, if convened on
the requisition of members, shall be dissolved; in any other
case it shall stand adjourned to such day and at such time and
place as the directors may determine, and if at the adjourned
meeting a quorum is not present within half an hour from the
time appointed for the meeting, the merbers present shall be a
quorim.

TRANSFER OF SHARES

Right to demand a pll

A poll may be demanded at any general meeting by any menbexr
entitled to vote thereat. Regulation 46 of Table A shall be
modified accordingly.

VoLing

on a show of hands or on a poll votes may be given elcher
personally or by proxy.




12.

13.

14.

15.

16.

17.

(a)

(b)

NUMBER OF DIRECTORS

Humbor of directors

Unless otherwise dotermined by ordinary resolution, the nurber
of directors shall not be subject to any maximmm and the
miniman nurber of directors shall be two.

DELEGATICON COF PCWERS

Conmittees

The following sentence shall be inserted after the first
sentence of regulation 72 of Table A:

"“Any committee of directors shall have the power unless the
directors direct otherwise to appoint as a member or as members
of the committee for any specific purpose any person or persons
who are not directors of the Company".

ALTERNATE DIRECTORS

Appointment and removal

Any director (other than an alternate director) may appoint any
person to be an &'ternate director and may remove from office
an alternate director so appointed by him.

Any appointment or removal of an alternate director shall be
effected by an instrument in writing delivered to the Secretary
of the Company and signed by the appointor.

Alternate acting for more than one director

When an alternate director is also a director or acts as an
alternate director for more than one director, such alternate
director shall have one vote for every director so represented
by him (in 2ddition to his own vote if he is himself a
director) and when so acting shall be wonsidered as two
directors for the purpose of raking 2 quorum if the quorum
exceeds two.

APPOINTMENT AND RETIREMENT OF DIRECTORS

No retirement by rotation

The directors shall not be subject to retirement by rotation
and accordingly the final two sentences of regulations 79 of
Table A shall not apply to the Company.

Casual vacancy

The Company may hy ordinary resolution appoint a person who is
willing to act as a director either to £ill a vacancy or as an
additional director.
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18, Majority holders' right to appoint and remove diractors

2ny senber or members holding a majority in nominal amount of
the issued share capital which confers the right to attend and
vote at general meetings may at any time appoint any person to
be a director, whether as an additional director or to fill a
vacancy, and may remove from office any director howsoever
appointed. Any such appointment or removal shall be effected
by notice in writing to the Company signed by the menber oxr
members making the same or in the case of a corporate member

LS signed by any director thereof or by any person so authorised
oo by resolution of the directors or any other governing body

® therenf. Any such appointment or removal shall take effect
i when the notice effecting the same is delivered to the

registered office or to the Secretary of the Company, or is
T produced at a meeting of the directors. BAny such removal shall
T be without prejudice to any claim which a director may have

‘ under any contract between him and the Company.

19. No age limit for directors

There shall be no age limit for directors of the Company.

20. No directors' shareholding requirement

A director shall not be required to hold any qualification
shares in the Company.

S DISQUALIFICATION AND REMOVAL OF DIRECTORS

21. Disqualification

R Regulation 81 of Table A shall be amended by substituting for
. paragraphs (c) and (e) thereof the following provisions:

“(c) he becomes, in the opinion of all his co-directors,
incapable by reason of mental disorder of discharging his
duties as a director; or"

"(e) he is otherwise duly removed from office".

REMUNERATION OF DIRECTIORS

£

224 Ordinary remuneration and extra remuneration

v Regulaticn 82 of Table A shall be amended by the addition of
) the following:

‘ nguch remuneration shall be divided between the directors in

‘ such proportion and manner as the directors may unanimously
deternine or in default of such determination ecually, except
that any director holding office for less than a year or other
paried for which remueration is paid shall rank in such
division in proportion to the fraction of suth year or other
pariod during which he has held office. Any dlrector who, at
the request of the directors, performs special services or goes
P or resides abroad for any purpose of the Company may receive
W such extra remmeration by way of salary, commisgion or

o marticipation in profits, or partly in one way and partly in
amother, as the directors may determine",
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24.

25,

26.

27.

28

s . ¥

Paxkicipation at wectings by telephone

Any director (including an altemate director) may participate
in a mooting of the directors or a committee of directors of
which he is a member by means of a conference telephone or
similar communicating egquipment 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.

Directors' interests

Subject to such disclosure as is required by section 317 of the
Act a director shall be entitled to vote at a meeting of
directors or of a committee of directors on any resolution
concerning a matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicts or may
conflict with the interests of the Company.

THE SEAL
Sealing

If the Company has a seal it shall only be used with the
authority of the directors or of a committee of directors. The
directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall
be signed by a director and by the Secretary or second
director. The obligation under regqulation 6 of Table A
relating to the sealing of share certificates shall apply only
if the Company has a seal.

Execution of a document as a deed

Where the Statutes so permit, any instrument signed by one
director and the secretary or by two directors and expressed to
be executed by the Company shall have the same effect as if
executed under the seal, provided that no instrument shall be
50 signed which makes it clear on its face that it is intended
by the person or persons making it to have effect as a deed
without the authority of the directors or of a committee
authorised by the directors in that behalf.

Official seal

In accordance with section 39 of the Act of the Company may
have an official seal for use in any territory, district or
plagce elsevhere than in the United Kingdom.

NOTICES

Form of notice

Any notice required by these Articles to be given by the
Cempany may be given by any visible form on paper, including
telex, facsimile and electronic mall, and a notice communicated
by such formz of immediate transmission shall be deemed to be
given at the time it is transmitted to the person to vhom it is
addressed. Regulations 111, and 112 of Table A shall be
amended accordingly.
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INDEMSITY

29, Officers' indemnity

Subject to the provisions of the Act but without prejudice to
any indemnity to which a director may otherwise be entitled,
every director, secretary, auditor or other officer of the
Company shall ke entitled to be indemnified by the Compary
against all losses and liabilities sustained or incurred by him
in the execution of his duties or in the exercise of his powers
or otherwise in connection with his office including, but
without prejudice to the generality of the foregoing, any
liability incurred by him (a) in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or which are otherwise
disposed of without any finding or admission of any material
breach of duty on his part, or (b) in connection with any
application in which relief is granted to him by the Court from
liability in respect of any act or omission done or alleged to
be done by him as an officer or employee of the Company .

30. Directors' power to purchase indemnity insurance

The directors shall have power to purchase and maintain for any
director, secretary, auditor or other officer of the Company
insurance against any such liability as is referred to in
section 310{(1)} of the act.
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THE COMPANILES ATTS 1948 10 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION

of

Taylor Woodrow Chippindale Properties Limited

[ R MU =

BSCORPORATED THE 19th DAY OF NOVEMBER 1979
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CERTIFICATE OF INCORPORATION
No. 1461 gl

I hereby certify that

TAYIOR WOODROW CHIPPINDALE PROPERTIES LIMITED

15 this day incorporated under the Companies Acts 1948 to 1976 and that the

Company 15 Limited.

Given under mv hand at Cardi .
mv hand at Cardiff the 19TH NOVEMBER 1979

/)
s

B A, WILSON

Assiztant Registrar of Companies
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THE COMPANIES ACT 1945 to 1943

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

TAYLCOR WOODROW CHIPPINDALE PROPERTIES LIMITED

Passed 1st November 1991

At an Extraordinary General Meeting of the Company held on 1st November 1991 at
4 Dunraven Street, London W1, the following resolution was duly passed as a SPECIAL
RESOLUTION: -

THAT the regulations set forth in the printed document produced to this meeting, and
for the purpose of identification signed by the Chairman hereof, be approved and
tdopted as the Articles of Association of the Company, in substitation for, and to the
exclusion of all the existing articles thereof,
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THE COMPANIE S AC TS 19981945

PRIVATE COMPANY TIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

The name of the Company is “TAYLOR WOODROW CHIPPINDALE PROPERTIES
LIMITED™.

The registered office of the Company will be situate in England,

The objects for which the Company is established are:

{i)

(i)

i}

v

fv)

fvi)

K TR

To purchase, lease, exchange, hire or otherwise acquire, any estates. lands,
buildings, tenements and other real property of any description or tenure or
any interest in the same and wheresoever situate,

To erect and construct houses, flats, maisonettes, hotels, shops, offices,
factories, warchouses and any buildings or any works of any description on

any lands of the Company and upon any other lands or property, to arrange
the connection of public utilities and to pull down, rebuild, maintair, enlarge,
alter, convert, manage, work, develop the resourees of and turn to account
houses, (ats, maisonettes, shops, offices, factories, warehouses and all other
huildings or works thereon existing or at any time hereafter to be erected or
constructed thereon and generally to deal with and improve the property of the
Compuny,

Tu sell, lease, Jet, mortgage or otherwise dispose of or ereate any casement or
interest in or over the lands, houses, flats, maisonettes, shops, offices, factories,
warehouses and all other b aldings and other property of the Company.

To mvest in, and to hold, sell and deal with, stocks, shares, bonds, debenture
stock and securities of any government state, company, corporation or other
hody or guthority wherever situale,

To advance money or pive credit to any person or persons or corporation either
at utterest or without and with or withoul security.

‘To varry on any other trade or business whatsoever which ¢an, in the opinion
of the Board of Directors be adventageousty carricd on by the Compiny in
gomnection with or as ancillury to any of the above businesses or the general
birsiness of the Cumpany.

Forparchiuse fuke on Jease or in exchange, hire or otherwise ucgquire and okl
for any estate or interest any lands, boildings, casements, rphts, privileses,
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(x)

(xn

{(xii)

POR iR patente, patenitl nphis Iuemees, seoret priwesses i iinery, plant,
stechomt fraede, amd any real o personul property of any Emd necesany or

SO CREenE 1or the purposes of or in connection with the ¢ OMpPany s business,
#1.aay branch or department thereof

T horraw or raise money upen sl terms and on such secunity as may by
comsudered expedient and in partieular by the jssue or deposit of notes,
debentures or debenture stock { whether perpetual or not) and to secure the
fepayment of any money borrowed, raised or owing by mertgagy charpe or lien
upan the whole or any part of the undertaking property and assett of the
Company, both present and future, including its uncalled cupital and tn redeem,
parchase or pay olT any such securities and to give morigagee's powers Lo
tenders who may not be given a charge or secu rity on any property of the
Company.

‘To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future. and all or any of the unealled capital for
the time being of the Company, and to issue at par or at a premium or discount,
and for such consideration and with and subject to such rights, powers, privileges
and conditions as may be thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and collaterally or further to secure any
securities of the Company by « trust deed or other assurance.

To give guarantees or become seeurity for any persons, finms, or companies and
whether with or without obtaining any consideration or advantage to enter into
any gharantee, contract of indemnity or suretyship whether by personal covenant
or by mortgage or charge on all or any part of the undertaking, property, or
assets of the Company (ineluding its uncalled capital) and in particular (without
prejudice to the generality of the foregoing) with or without consideration to
guarantee or give security as aforesaid for the payment of any principal moneys,
premiums, intcest and other moneys secured by or payable under any
obligations or securities. including particularly the oblipations or securnities of
any company which is {within the meaning of Section 154 of the Companies
ACt 1948y in refation to the Company a holding company or a subsidiary, or a
subsidiary of any such holding company.

To receive money on deposit or loun upon such terms as the Company may
approve, and to guarantee the obligations and contracts of customers and otlers,

To grant pensions, allowances, gratiuties and bonuses to ofiicers, ex-officers,
employees or ex-employees ot the Ct mpany or its predecessors in business or
the dzpendents or connections of such persons, to establish and maintain or
comeur m estuhlishing and maintaining trusts, funds or schemes {whether
contribuiory or gon-contributory) with a view {o providing pensions or other
benetsts for any suet persons as aforesaid, their dependents or connertions, and
to suppor? or subscribe (o any charabk funds or institutions, the support of
wirtichomay, in the opinion ef the Directors be -aleulated directly or indirectiy
wr benefit the Company or its employees, and to institute and maintain any

club or ather establishment or profit-sharing scheme caleulated to advance the
ntere.ts of the Company or its officets or employ ees. The employment of any
persans i connection wath the pursuit of any of the objest of the Compuany
and the remuneration of such persons on such terms as may be apreed from tinge
to tit e and (suaje v to sl relevant poverning legislation) the termination of sueh
employmes! from time to tme as te Company sholt think 1it.
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Pewan  §eoveoste oM apatinmimeaty or dey uments whatseever £ e eflect o any of

the chrecte o Bie £ omipany atd o prosecute any pracesdings as the Company
B pivay thaah 187 front timme tee Lane o order to pursug or saferd e pursuit of
cq diis o Hiae vneets of the Company and to defend any proceedings whuch oy
b brooghy apamist the Company and to pay ol costs and dishersements
whatsoever in connection therewith To draw, make, aceept, endorse, nepotiate,
drseount uind execie promissory sotes, bills of exchange and other negotiable
mshuments

ta} To invest and deal with the moneys of the Company not immediately required
for the purposes of its business in or upon such investments or securities and in
such manner as< may from timg to time be determined.

ixv)  To pay for any property or rights acquired by the Company, either in cash or

o fully or partly paid-up shures, with or without preferred or deferred or special

. rights o restrictions in respect of dividend, repavment or capital, voting or

S otherwise, or by any securities which the Company has power to issue, or partly
. CoL in one mode and partly in another, and generally on such terms as the Company
@/Q . may determine.

e tx¥i)  To accept payment for any property or rights sold or otherwise disposed of or
SE dealt with by the Compuny, either in cash, by instalments or otherwise, or in

' fully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or special rights or restrictions in respect of dividend,
repayment of capital, voting, or otherwise, or in debentnre or mortgage
debentures or depenture stock, mortgages or other secursities of any company

or carporation, or partly in one mode and partly in another, and generally on
sdelr rerms as the Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

o P {xvii) To enter into any partnership or joint-purse arrangement or arrangement for
T <haring profits, union of interests or co-operation with any company, firm or
persen carrying on or proposing to carry on any business within the objects of

this Campany, and to aequire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
hubilities of, or the payment of the dividends, interest or capital of any shares,
stock or seerrities of and to subsidise or othei wise assist any such company.

I i) To estublish or promote o1 coneur in establishing or promoting any other

SO company whose ohjects shall include the acquisition and taking over of ali or

TR any ol the assets and liabilities of this Company or the promotion of which
[ shall be in any manner calealated to advance directly or indirectiy the objects

o or interests of this Coaapany, and to acquire and hold or dispose of shares, stock

: | or secrrities of and gusrantee the payment ol the dividends, interest or capital

e .t any shares, stoek or securities jssued by or any otler oblipations of any stuch
0 company.

i) To purelase or otlierwise gequire and undertake all or any part of the business,
praperty, assets, Labalities and transactions of any person, {itm or company
carry e on any business which this Company iy authorised to carry or-,

fxar Tovaerl wnprove, manupe, develop, turn te gecount, exchange, leot on rent,
oo royalty shire vl profits or otherwise, srant liceneces, casements and other dphis




cioyae amed i et otlen s 1 deal vl o dispose of the umlertaking amd
dier any of e property amed assc s der the tane besng of the Company: for sich
Cesbaderatien as this Company ma, think it

frentt Feamlpatnaty wath uny othe vompany whise ohieets are or include olyects
solar i these of ths Company, whether by sale oF pureliase (for tully or partly
pund-up shares o1 otherwise) of the undertaking, subject to the liabilities of this
ur any such other company as atoresaid, with or without winding up, or by safe
ur purchise (for fully or partly paid-up shares or otherwise) of all or a controlling
mteresd i the shares or stock of this or any such other company as aforesaid,

sor ty purtnership, or any arrangement of the nature of partnership, or in any

ather manner,

txxii) To distribute among the members in specie any property of the Company. or
any proceeds of sale or disposal of any property of the Company. but so that
1 distribution amounting to a reduction of capital be made except with the
sanction {if 7 ny) for the time being required by law.

(xxiiit To procure for the Company incorporation, or constitution of a like character.
or as a societe arionyme, in any foreign country or in any colony or dependency
of the United Kingdom or in the United States of America or elsewhere.

(sxiv) To o all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors
or otherwise.

(xxv1 ‘To do all such other things as are incidental or conducive 1o the above objects
or any of them,

s des oo that the foregoing sub-clauses shall be construed independently of each
uther and none of the objects therein mentioned shall be deemed to be merely subsidiary
to the ubjects coptained in any other sub-clause and it is further declared that the word
‘eompuny in this clause shall be deemed to include any person or partnership or other
hixdy of persons whether domjeiled in the United Kingdom or eisewhere and words
denoting the singulas number only shall include the plural number and vice versa.

The hability of the members is limited,

Fhe share capital of the Cownpany is £100, divided into 100 shares of £1 cach. The
shiares 1 the original or any increused capital may be divided into several classes, and
there may be attached thereto respectively any preferential, deferred or other speciil
nphitn, grrivileges, conditions or restrictions as (o dividend, capital, voting or otherwise,




v seag o ey wied addieweey are subsorihed are desitous of being
SRR T g Couspany s paeswinee of this Memoradum of Assowzation, asd we respeetively
e Lo Babe the nusmber o shares i the capatal of the Company set opposite our respective
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NAMES, ADDRESSES AND DESCRIPTIONS Nuniber of Shares taken
€+ SUBSCRIBERS by each Subscriber

{in words)

fIIFEORD R, KNOTT

ty P¢ dwick Road

Harpes den

Herrs One

Charteres Secretary

TIMOTHY EUSTACE
4 Dunraven Street
L.ondon W.1. One

Chirtered Secretary

Dated the 11th day of September 1979
Witness to the above signatures:

I Jenkinson

4 Dunraven Street

Tonden W I,

Salicitor
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PRIVALTE COMPANY TIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

{ As adopted hy a Special Resojution of the Company passed on 1st November 1991}

|

DEFINITIONS AND INTERPRETATION

Definitions

In these Articles the following words and expressions have the meanings set opposite
them: .
SAct” the Companies Act 1985

these Articles of Association as originally adopted or as altered from
time to time.

“these Articles”

“Table A™ Table A in tne Schiedule to the Companies {Tables A to F) Repulations
1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985,

“Sratutes™ every statute (including any statutory instrument, order, reguiation

or subordinate legislation made under it) for the time being in force
eoncerning companies and affecting the Company.

Tahle A

The regulations contained in Table A shall apply 1o the Company exvept in so far og

they are excluded by or are inconsistent with these Articles. Regulations 8, 24, 41, §9,

64, 65, 73 to 78, 80,94, 101 and 118 of Table A shall not apply to the Company.
SHARE CAPITAL

Directos” power to gllot shares

Subect to any direction to the contrary which may be given by the Company in general
speting, the directors are uneonditionally authorised to allet, create, deal with or

oflis ivase dispose ol relevant securitios {within the meaning of section 80 ¢2) of the
Aety to such persons (ineluding any direetor) on such terms and at sueh time or tinws
as they think ft, provided that no shares shall be fssued at a discount,




o Speap et die s poveer B allor shares
e Dhe sanaten noenumd amount of share capatal wloch the directors may allor op
. stlenspe dipose af inaccordunce with arbede 4 shall be the nomnal gmount of
untsaigid shares ot the date ot incorporation of the Company or such otiier amount as
o shiall Be wathonsed by the Company in peneral meeting

>
o
5

Phacation of dyectors” power ta allot shares

The authority conterred on the directers by artivies 3 and 4 shafl remain in force for a
pertod of five vears from the date of incorporation of the Company and thereafter
pravided this authority is renewedd from time to time by the Company in general
meeting i accordance with section 80 of the Act,

.0 n Disapplication of statutory pre-cmption provisions

e The provisions of section 89(11 of the Act shall not apply to the Company.

LIEN

7. Company’s Lien

The Company shall have a first and paramount lien on every share for all monies

" ‘ {whether presently payable or not) called or payable at a fixed time in respecet of that

5 share, and the Company shall also have a first and paramount lien on all shares registered
: in the nume of any person (whether solely or jointly with others) for all monies owing

, to the Company from him oy his estate either alone or jointly with any other person

S whether as a member or not and whether such monies are presently payable or not,

AR The directors may at any time declare any share to be wholly or partly exempt from

‘ the provisions of this article, The Company’s lien on a share shall extend to any amount

a payable in respect of it.

o Right to refuse registration

The direvtors may, in their absolute discretion and without giving any reason therefor,
decline (o wezister any transfer of any share whether or not it is a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS

9 PFrocedurs i @ quorum is not present

[Fa quoram js not present within hatf an hour of the time appointed (or a generat
meetar, He meeting, iF convened on the requisition ol menibers, shall be dissolved: in
any other case it Ghall siand adjourned to such day and at such time and place as the
direetors may determine, amd if at the adjourned meeting a quorum is not present
wittan bidf an boste from the time appointed {for the meeting, the members present
chald e g quoram,




TRANSFER OF SHARES
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poed sy be demanded at any penetal mecting by any member entitled to vote
norcal Remnlation dteor Table A shall he modified accordingly
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I T
Ui show of hands o0 on a poll votes may be given either personally or by proxy,
(n %‘.
S NUMBER OF DIRECTORS

+  ANumber of directors

™

Unless otherwise determined by ordinary resolution, the number of directors shall not
v subject to any maximum and the minimum number of directors shall be two.

DELEGATION OF POWERS

i3 Committees
» The tollowing sentence shall be inserted after the first sentence of regulation 72 of
A Table A:

' “ *Any committee of directors shall have the power unless the directors direct otherwise
E to appoint as a member or as members of the committee for any specific purpose any

!
" person or persons who are not directors of the Company™,

ALTERNATE GIRECTORS

o i1 Appointment and removal

vap Any director {other than an alterpate director) may appoint any person to be an
dlternate director and may remove from office an alternate director so appointed by

H L

thyAny appointment or removal of an alternate director shal) be effected by an instrument
e writing delivered to the Secretary of the Compuny and signed by the appointor.

14 Alternate acting fur more thun one director

When an alternode director i alser i director or acts as wn alternate director for more
B thisn onc divector, sueh altermte direetor shall have one vote for every director so
R sepresetited by Lim {in addition to his own vote i he is himself a director) and when so
aetaig shall be eonadered as twa directors for the purpose of muking a quorim if the

S prpaan exepeds (wo,
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APPOINTMIENT AND RETIREMENT OF DIRECTORS
D pebzement by rotation

S

The dires tors shadd not he subect to retirement by rotation and aveordingly the final
twe sentenves of regulations 79 ol Table A shall not apply te the Company,

Casual vacancy

The Company may by ordinary resolution appoint # person who is willmg to aet as
director cither to fill & vacaney or as an additional director.,

Majority holders’ right to appoint and remove directors

Any member or members holding a majority in nominal amount of the issued share
capital which confers the right to attend and vote at general meetings may at any time
appoint any person to be a director, whether as an additional director or to {ill a
vacaney, and may remove from office any director howsoever appointed, Any such
appointment or removal shall be effected by notice in writing to the Company signed
by the member or members making the same or in the case of a corporate member
signed by any director thereof or by any person so authorised by resolution of the
directors or any otlier governing body thereof. Any such appointment or removal shall
take effect when the notice effecting the same is delivered to the registered office or to
the Secretary of the Company, or is produced at a meeting of the directors, Any such
removal shall be withoult prejudice to any claim which a director may have under any
contract between him and the Company.

No age limit for directors

There shall be no age limit for directors of the Company.

No directors' sharcholding requirement

A director shall not be required to hold any qualification shares in the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
Disqualification

Regudation 81 of Table A shall be amended by substituting for paragraphs (¢) and (¢)
thereof the tollowing provisions:

“(e) hte Bieeomes, in the opinion of all his eo-directors, incapable by reason of mental
disnrder of discharping bis duties as a director; or™
“tey I is otherwise duly removed from office™.

REMUNERATION OF DIRECTORS

Ordmars temuneration amd extsa remuneration

Reeulation B3 of Table A siall be amended by the addition of the following:

o b e amieration shall be divided between the directors in suieh proportion and
gt s the darectors gy unamimously determtine or in default of such deterimination
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Uil oseept that iy director hobdimg offwee for less than o year or otlier perind for
Fatioat as pand shull rank in such division in proportion to the {raction of
s b sear o otleer pernad dormg which he hus held office Any director who, at the
Eocgiest v Bhe directors pertormis speial services or goes or resudes abroad for any
Fuaspesse b the Company may receive sich extra rermuneration by wity ef salary,
SOHIRRSSIEY OF RUFticipation o profits, of partly i one way and partly in another, as
the direc tors muy determine®”,

| wnpn
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Partiipation ut meetings by telephone

Any director tineluding an alternate director) may participate in a meeting of the
directors or a committee of directors of which he is a member by means of a conference
telephone or simitar communicating equipment whereby ail persons participating in the
mieeting can hear each other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting,

Diirectors' interests

Subject to such disclosure as s required by section 317 of the Act a dircctor shall be
entitled to vote at 2 meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or indirectly, an interest or
duty which is material and which conflicts or may conflict with the interests of the
Company.

THE SEAL
Sea!i_r_l_g

If the Company has a seal it shall only be used with the authority of the directors or of
# committee of directors. The directors may determine who shall sign any instrument
tes which the seal is affixed and unless otherwise so determined it shall be signed by a
direetor and by *he Secrctary or second director, The obligation under regulation 6 of
Table A relating to the sealing of share certificates shall appiy only if the Company has
RN

Ewevution of a document as a deed

Where the Statutes so permit, any instrument signed by one director and the secretary
oir by two directors and expressed to be executed by the Company shall have the same
effect as if executed under the seal, provided that no instrument shall be so signed which
riakes it clear on jts tee that it is intended by the person or persons making it to have
effect uy a deed without the authority of the directors or of a committee authorised by
thie dhirevtors in that hehalf,

O fe il wend

In accordance with section 39 of the Act of the Company may have an official seal for
1 git atiy tertitory, district or place elsewhere than in the United Kingdom.




NOTICES

b e

dn et reraed By those Articles o be eiven by thie Company niay by given by any
woebhe ot e paper, sochadmg tedes, Gessoule and electrome mal, and a notice
conbirees ated ey sach fonns of immediate transmission shall be deemed to by piven at
thie bume of 1= fransmitted to the person to whoni it is addressed, Regutbations 111, and

np R

P ot Table A shisli be amended sceordingly,

INDEMNITY

Otficers” indemriy

Subrect to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director, secretary, a'iditor or other officer of
the Company shall be entitled to be indemnified by the Company against all Josses and
liubilities sustained or incurred by him in the execution of his duties or in the exercise
of his powers or otherwise in connection with his office including, but without prendice
to the penerality of the foregoing, any liability incurred by him () in defending any
nroceedings, whether civil or eriminal, in which judgment is given in his favour or in
whicht he is acquitted or which are otherwise disposed of without any finding or
admission of any material breach of duty on his part, or ¢b) in connection with any
application in which relief is granted to him by the Court from liability in respect of
any u¢t or omission done or alleged to be done by him as an officer or employee of the
Compiny.

Directors’ power to purchase indemnity insurance

The directors shall have power to purchase and maintain for any director, secretary,
auditor or other officer of the Company insurance against any such liahility as is referred
te in section 31001) of the Act.




THE CCHPRUIES ACTS 1985
PRIVATE COMPANY LIMITED BY SHARES
\ OF

A TAYIOR WOUDROW CHIPPINDALE PROPERTIES LIMITED

Passed on 10th August 1992

E s By written resolution signed by all the members of the above named
: » company dated 10th August 1992 the following resolutions were passed
. a3 FLECTIVE RESOLUTIONS of the company :—

ELECTIVE RESOLUTION NOL

'"THAT pusisuant to Secticn 366A of the Act, the Company hereby elects
to dispense with the holding of an Annual General Meeting in 1992 and
subsequent years until this election is revoked’.

ELECTIVE RESOLUTICN NO2

'THAT pursuant to Section 252 of the Act, the Company hereby elects to
dispense with the laying of accounts and reports before the Company in
T general meeting'.

ELECTIVE RESOLUTICN NO3

T "THAT pursuant to Section 386 of the Act the Company hereby elects to
‘ dispense with the obligation to appoint Auditors annually.'
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Company number:- 1461944

THE COMPANIES ACTS 1948 TO 1976
PRIVATE COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
Pursuant to Section 378 of the Companies Act 1985

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

Passed on the 26th August 1994

At an Extraordinary General Meeting of the sole member of the above-mentioned Company,
duly convened and held at International House, 1 St. Katharine’s Way, London El1, the
following resolution was passed as a SPECIAL RESOLUTION of the Company

SPECIAL _RESOLUTION

THAT the regulations set forth in the printed document produced to this meeting and
for the purposes of identification signed by the Chairman hereof, be approved and
adopted as the Articles of Association of the Company, in substitution for and to the
exclusion of, all existing articles hereof,
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SECRETARY

Dated this 26th day of August 1994
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PRIVATE COMPANY LIMITED BY SIARES

ARTICILES OF ASSOCIATION
of

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

(As adopted by a Special Resolution of the Company passed on ist November 1991)

DEFINITIONS AND INTERPRETATION

Definition

Ta these Articles the following words and expressions have the meanings set opposite
hdﬁem:"

"Act" the Companies Act 1985

"thesc Articles” these Articles of Association as originally adopted or as

altered from time to time.

“Table A" Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985.

"Statules" every slatute (including any statutory instrument order,
regulation or subordinate legislation made under it)for
the time being in force concerning companies and
affecting the Company,

Table A

The regutations containd in Table A shall apply to the Company except in so far as
they are excluded by or are inconsistenit with these Articles, Regulations 8,24,40 to
53,59,64,65,73 to 73,80,94,101 and 118 of Table A shall not apply to the Company.
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SHARE CAPITAL
Birector's power to allot shares

Subject to any direction to the contrary which may be given by the Company in
general meeting, the directors are unconditionally authorised to allot, create, deal with
or otherwise dispose of relevant securities (within the meaning of section 80 (2) of
the Act) to such persons (including any diractor) on such terms and at such time or
tiems as they think fit, provided that no shares shall be issued at a discount.

Amount of director’s power to allot shares

The maximum nominal amount of share capital which the directors may allot or
otherwise dispose of in accordance with article 4 shall be the nominal amount of
unissued shares at the date of incorporation of the Cesnpany or such other amount as
shall be authorised by the Company in general meeting.

Duration of dirgctor's power to allot_shares

The authority conferred on the directors hy articles 3 and 4 shall remain in force for
a period of five years from the date of incorporation of the Company and thereafter
provided this authority is renewed from time to time by the Comipany in general
meeting in accordance with section 80 of the Act,

Disapplication_of statutory pre-emption_provisions

The provisions of section 89(1) of the Act shall not apply to the Company.

LIEN
Company’s Lien

The Company shali have & first and paramount lien on every share for all monies
(whether presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first and paramount lien on all shares
registered in the name of any person (whether solely or jointly with others) for all
monies owing to the Company from him or his estate cither alone or jointly with any
other person whether as a member or not and whether such monies are presently
payable or not. The directors may at any time declare any share to be wholly or
partly exempt from the provisions of thiy anicle, The Company’s licn on a share
shail extend to any amount payable in respect of it.

Right to_refuse_repistration

The directors may, in their absolute discretion and without giving any reason
therefore decline to register any wansfer of any sharz whether or not it is fully paid
siare,




10.

1.

12,

13.

PROCEEDINGS AT GENERAL MEETINGS
Procedure if a_guomim is nol_present
I{ a quorum is not present within half an hour of the time appointed for a general
meeting, the meeting, if convened on the requisition of members, shall be dissolved,
in any other case it shall stand adjourned to such day and at such time and place as
the directors may delermine, and if at the adjourned meeting a quorum is not present
within half an hour from the time appeinted for the meeting, the members present
shall be guorum.

TRANSFEZR OF SHARES

Right to demand a poll

A poll may be demanded at any general meeting by any member entitled to vote
thereat. Regulation 46 of Table A shall be modified accordingly.

Voting

On a show of hands or on a poll votes may be given either personally or by proxy.

NUMBEK OF DIRECTORS
Number of direciors
Unless otherwise determined by ordinary resolution, the number of directors shall not
e subject (0 any maximum and the minimum number of directors shall be two.
DELEGATION OF POWERS
Committees

The following sentence shall be inserted afier the first sentence of regulation 72 of
Table A:

“Any commitice of diresiors shall have the power unless the directors otherwise to
appoint as a member or as members of the committee for any specific purpose any
person or persons who are not directors of the Company",

gt w.f.:fﬂ.;‘f“j"‘},ﬁ“’":‘"«
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15.

16.

17.

18,

ALTERNATE DIRECTORS
Appointment and removal

(@)  Any director (other than an alternate director) may appoint any person o be
an alternate director and may remove from office an altzrnate director so
appointed by him.

()  Any appoiniment or removal of an alternate director shall be effected by an
instrument in writing delivered to the Secretary of the Company and signed
by the appointor,

Alternate acting for more than one director

When an alternate director is also a director or acts as an alternate directer for more
than one director, such alternate director shall have one vote for every director so
represented by him (in addition to his own vote if he is himself a director) and when
so acting shall be considered as two directors for the purpose of making a quorum if
the quorum exceeils two.

APPOINTMENT AND RETIREMENT CF DIRECTORS

No _refirement by rotation

The directors shall not be subject to retirement by rotation and accordingly the final
two sentences of regulations 79 of Table A shall not apply to the Company.,

Casuval vacancy

The Company may by ordinary resolution appoint a persor who is willing to act as
director either to fill a vacancy or as an additional director,

Majority holders’ right to_appoint and_remove directors

Any member or members holding a majority in nominal amount of the issued share
capital which confers the right to attend and vole at general meetings may at any time
appoint any person to be director, whether as an additional director or to fill a
vacancy, and may remove from office any director howsoever appointed. Any such
appointment or removal shall be eftected by notice in writing to the Company sigined
by the member or members making the same or in the case of a corporate member
signed by any dircctor thereof or by any petaun so authorised by resolution of the
directors or any cther governing body thereof, Any such appointment or removal
shall take effect when the notice elfecting the same iy delivered tot he registered
office or to the Secretary of the Company, or is produced at a meeting of the
directors, Any such removal shall be without prejudice to any claim whici a director
may have under any contracl between him and the Company,
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20.

21.

22,

No ape limig for directors
There shall be no age limit for directors of the Company.

No directors’_shareholding requirement

A director shall not be required to hold any qualification shares in the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
Disqualification

Regulations 81 of Table A shall be amended by substituting for paragraphs (c) and
(e) thereof the following provisions:-

“(c) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as a director;or"

“(e) he is otherwise duly removed from office".

REMUNERATION OF DIRECTORS

Qrdinary remungra;ion and extra remuneration

Regulation 82 of Table A shall be amended by the addition of the following:

"Such remuneration shail be divided between the directors in such proportion and
manner as the directors may unanimously determine or in default of such
determination equally, except that any director holding office for less than a year or
other period for which remuneration is paid shall rank in such division in proportion
to the fraction of such year or other period during which he has held office. Any
director who, at the request of the directors, performs special services or goes or
resides abroad for any purpose of the Company may receive such extra remuneration
by way of salary, commission or participants in profits, or partly in one way and
partly in another, as the directors may determine",

Participants at_meetings by telephone

Any director (including an alternate director) may participate in a meeting of the
directors or a committee of directors of which he is a member by means of a
conference telephione or similar communicating equipment whereby all persons
rarticipating in the meeting can hear each other and participants in 2 meeting in this
manner shall be decmed (o constitute presence in person at such meeting,
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Diregtors’ interest

Subject to such disclosure as is tequired by section 317 of the Act a director shall be
entitled to vote at a meeting of directors of a committee of dircctors on any resolution
concerning a matter in which he has, directly or indirectly, an interest or duty which
is material and which conflicts or may conflict with the interests of the Company,

THE SEAL

Sealing

If the Company has a seal it shall only be used with the authority of the directors or
of a committee of directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall
be signed by a director and by the Secretary or second director, The obligation under
regulation 6 of Table A relating to the scaling of share certificates shall apply only
if the Company has a seal.

Execution of a document as a deed

Where the Statutes so permit, uny instrument signed by one director and the secretary
or by two directors and expressed to be executed by the Company shall have the same
effect as if cxecuted under the seal, provided that no instrument shall be so signed
which makes it clear on its face that it is intended by the person or persons making
it to have effect as a deed without the authority of the directors or of a committee
authorised by the directors in that behalf,

Official seal

In accordance with section 39 of the Act of the Company may have an official sezl

for use in any territory, district or place elsewhere than in the United Kingdom.
NOTICES

Form_of notice

Any nolice required by these Articles to be given by the Company may be given by

any visible form on paper, including telex, facsimile and electronic mail, and a notice

communicated by such forms of immediate transmission shall be deemed to be given

at the {ime it is transmitied to the person to whom it is addressed. Regulations 111
and 112 of Table A shall be amended accordingly.
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30.

INDEMNITY
Otficers” indemnity

Subject to the provisions of the Act but without prejudice to any indemnity to which
a director may otherwise be entitled, every director, secretary, auditor or other officer
of the Company shall be entitled to be indemnified by the Company against all losses
and liabilities sustained or incurred by him in the execution of his duties or in the
exercise of his powers or otherwise in connection with his office including, but
without prejudice to the generality of the foregoing, any liability incurred by him (a)
in defending any proceedings, whether civil or criminal, in which judgement is given
in his favour or in which he is acquitted or which are otherwise disposed of without
any finding or admission of any material breach of duty on his part, or (b) in
connection with any application in which relief is granted to him by the Court from
liability in respect of any act or omission done or alleged to be done by him as an
officer or employee of the Company,

Directors’ power to purchase indemnity insurance

The directors shall have power to purchase and maintain for any director, secretary,
auditor or other officer of the Company insurance against any such liability as is
referred to in section 310(1) of the Act.
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Watica of increage

in nomingl capital

L
Pursuant to section 123 of the Companicu Act 1985
To the Registrar of Companies For official use Company Humber
1461944
Name of company
TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED
gives notice in accordance with section 123 of the above Act that by
resolution of the company dated 24 November 1994 the nominal capital of
the company has been increased by £19999900.00 beyond the registered
capital of €£100.00.
A copy of the resolution autherising the increase is attached.
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follows
- Pleas » tick if continuation
- sheet{s) are attached
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Signed J/ “{Z'“j Designation SECRETARY Date &.)9.Q},
Presentor’s name, address For official use
and reference (if any): Ganeral saction [Posc room
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Company number:- 1461944

THE COMPANIES ACTS 1948 TO 1985
PRIVATE COMPANY LIMITED BY SHARES
ORDINARY RESCLUTIONS

Pursuant to Section 121 and Section 80 respectively
of the Companies Act 1985

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED
Passed on the 24th November 1994
At an Extraordinary General Meeting of the menibers of the above-mentioned Company duly

convened and held at International House, 1 St. Katharine’s Way, London El, the following
resolutions were passed as ORDINARY RESOLUTIONS of the Company

ORDINARY RESOLUTIONS

1 In accordance with Article 32 of the Articles of Association of the company,
that the capital of the Company be increased from £100 to £20,000,000 by the
creation of 19,999,900 ordinary shares of £1 each ranking in all respects pari
passu with the existing ordinary shares in the capital of the Company.

2. That the directors be and they are generally and uncoriditionally authorised
pursuant « 5.80 of the Companies Act 1985 to exercise all powers of the
Company to allot relevant securities (as defined for the purposes of 5,80 of the
Companies Act 1985) up to a maximum nominal amount of £15,000,000
provided that the authority hereby given shall expire five years after the
passing of this resolution unless previously renewed, varied or revoked save
that the Company may, notwithstanding such expiry, allot any relevant
securities in pursuance of any offer or agreement so to do made by the
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SECRETARY
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Dated this 24th day of November 1994
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THE COMPANIES ACTS 1948 to 1985

"RIVATI COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION

of

F3

Taylor Woodrow Chippindale Properties Limited

INCORPORATED THE 19th DAY O NOVEMBER 1979
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CERTIFICATE OF INCORPORATION

- Ne. 14610k

! hereby ceriify that

| MAYIOR WOOIROW CEIPPINDALE PROPERTIES LIMITED

15 this day incorporated under the Companies Acts 1948 to 1976 and that the

Company 1s Limited.

a4
L5 %
Given under my hand at Cardiff the N - 1979
9TH VEMIER i
L
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“ €, A, WILSON
- 2 Assistant Registrar of Companes
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Company No 1461934
0 THE COMPANIES ACT 1948 to 1953
va PRIVATE COMPANY LIMITED BY SHARES
o SPECIAL RESOLUTION
;r-: I of
o
<7 TAYLOR WOGDROW CHIPPINDALE PROPERTIES LIMITED
L;;u Q:d
A:‘j Pussed st November 1991
G
S
) At an Fxtraordinary General Meeting of the Company held on st November 1991 at
4 Dunraven Street, London W1, the following resolution was duly passed as a SPECIAL
RESOLUTION; -
" THAT the regulations set forth in the printed document produced to this meeting, and
r for the putpese of identification signed by the Chairman hereof, be approved and
L adopted as the Articles of Association of the Company, in substitution lor, and to the
. exclusion of all ©.ae existing articles thereof.
o &,
)
IR
o %
(D L"J'f o *
c:%“s\-
_J\'::j
) £
-
:{;’,
" o :
L3 Y 7‘
o’ @ ;
K
’ e, o i !f
{) "\ 1 oy i ;lw-“’»"'r' {7 s : "ﬂu_ M
“ 7 ':‘ ' Jﬁ i ’ &\)‘1




e

&

!‘J

N

THE COMPANIES ACTS 19481455

PRIVATE COMPANY LIMITED BY <HARES

MEMORANDUM OF ASSOCIATION
of

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

The name of the Company is “TAYLOR WOODROW CHIPPINDALE PROPERTIES
LIMITED".

The registered office of the Company will be situate in England.

The objects for which the Company is established are:

(H

(ii)

{iv}

(v)

{vi)

{vii}

To purchase, lease, exchange, hire or otherwise acquire, any estates. lands,
buildings, tenements und other real property of any description or icrure or
any interest i the same and wheresoever situate,

To erect and construct houses, flats, maisonettes, hotels, shops, offices,
factories, warehouses and any buildings or any works of any description o

any lands of the Company and upon any other lands or praperty, to arringe
the connection of public utilities and to pull down, rebuild, maintain, enlarge,
alter, convert, manage, work, develop the resources of and turn to account
houses, flats, maisonettes, shops, offices, factories, warchouses and all other
buildings or works thereon existing or at any time horeafter to be ereeted or
ganstructed thereon and generally to deal with and improve the propeity of the
Company.

To self, lease, let, mortgage ov otherwise disposc of or create any easement or
interest in or over the ionds, houses, flats, maisonettes, shops, offices, factories,
warchouses and all octher buildings and other property of the Company.

To invest in, amd to hold, setl and deal with, stocks, shares, bonds, debenture
steck and seeunities of any government state, company, corporation or other
body or authority wherever situate.

To advanece money or give credit o any persor or persons or corporation either
at mtcrest or with:out and with or without security,

To carry on any other trade or business whatsoever which can, in the opinion
of the Board of Directors be advantageously carried on by the Company in
conneetion with or gs ancillary 1o any of the above businesses or the general
business of the Company,

To purehase, lake on lease or in exchange, hire or otherwise acguire and hold
for any satate or interest any lands, buildings, easements, riphis, privileges,
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TR CsIONS, patents, patent nighits, lvenves, secret provesses, machinery, plant,
stackem-trade, snd any reul or personal property of any kind nECessary or
convenment for the purpases of or 1 connechion with the Company's business
or any branch or depariment therenl,

To borrow or raise money upon such terms and on such security as may be
considered eapedient and in particuiar by the issue or deposit of notes,
dehentures or debenture stock ( whether perpetual or not) and to secure the
repayment of any money borrowed, raised or owing by mortgage charge or lien
upon the whole or any part of the undertaking property and assets of the
Company, both present and future, mehuding its uncalled capital and to redeem,
purchase or pay off any such securities and to give martgagee’s powers 10
lenders who may not be given a charge or security on any property of the
Company.

To mertgage and charge the undertaking and alf or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or at a premium or discount,
and for such consideration amd with and subject to such rights, powers, privileges
and conditions as may be thought fit, debentures or debenture stock, ejther
permanent or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To give guarantees or become security for any persons, firms, or companies and
whether with or without obtaining any consideration or advantage to enter into
any guarantee, contract of indemnity or suretyship whether by personal covenant
or by mortgage or charge on all or any part of the undertaking, property, or
assets of the Company (including its uncalled capital) and in particular (without
prejudice to tne generality of the foregoing) with or without consideration to
guarantee or give security as aforesaid for the payment of any prineipal moneys.
premiums, interest and other moneys secured by or payable under any
obligations or securities, including particularly the obligations or securities of
any company which is (within the meaning of Section 154 of the Companics
Act 1948) in refation to the Company a holding company or a subsidiary, or o
subsidiary of any such holding company.

To receive money on deposit or loan upon such terms as the Company may
approve, and 10 guarantee the obligations and eontracts of customers and others.

To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or
the dependents or connections of such persons, to establish and maintain or
concur in establishing and maintaining trusts, funds or schemes {whether
contributory or non-contributory) with a view to providing pensions or other
henefits for any such persons as aforesaid, their dependents or connections, and
tr support or subscribe to any charitable funds or institutions, the support of
which may, in the opinion of the Directors be ealeulated dircetly or indirectly
te henelit the Company or its employees, and to institute and maintain iany
elub or other establishment or profit-sharing scheme caleutated to advance the
interests of the Company or its officers or employees. The employment of any
persons i conneetion with the pursuit of any of the objects of the Company
el the remuneration of such percons on such tertns as may be sgreed from time
ter time and (arbject to all relevant governing legislation) the termination of such
emiployment from time to time as the Company shall think fit,
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Fenit o eseoste all sstRuments or documents whitsodver 10 give effvnt 1o any of
the ebien ool the Company and to prosecute any proceedmys as the Company
ilay think Dt from tuse o ime i onder o pursue or sufeguard the pursiaet of
4y o the ebae 4o the Company and 16 defend any proceedings which may
e brouphit agamst the Company and 1o pay «ll costs and disbursements

whatseever 1 connecdon therewith To draw, make, aceept, endorae, negotiate,

disvount and execute promissory notes, bills of exchiange and other nepobiable
instruments,

{xivi  Tonvest and deal with the moneys of the Company not immediately required
; for the purposes of its business in or upon such investments or securities and in
such manner s may from time to time be determined.

'5/ (xv)  To pay for any property or rights acquired by the Company, either in cash or

fully or partly paid-up shares, with or withoui preferred or deferred or special

rights or restrictions in respect of dividend, repayment or capital, voting or

o otherwise, or by any securities which the Company has power to issue, or partly
‘ in one mode and partly in another, and generally on such terms as the Company

may determine.

_ (xvi} To accept payment for any property or nights sold or otherwise disposed of or
Lo dealt with by the Company, either in cash, by instalments or otherwise, or in

o | fully or partly paid-up shares of any company or corporation, with or without
deferred or preferred or special rights or restrictions in respect of dividend,
repayment of capital, voting, or otherwise, or in debenture ur mortgage
debentures or debenture stock, mortgages or other securities of any company

or corporation, or partly in one mode and partly in another, and generally on
such terms as the Company may detcrmine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired,

(xvii} To enter into any partnership or joint-purse arrangement or arrangement for
sharing profits, union of interests or co-operation witli any company, firm or
person carrying on or proposing to carry on any business within the ohjects of
this Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liahilities of, or the payment of the dividends, interest or capita) of any shares,

stock or securities of and to subsidise or otherwise assist any such company.
e {xviii) To establish or promote or concur in establishing or promoting any other
company whase objects shall include the acquisition snd taking over of all or
any of the assets and liabilities of this Company or the promotion of which
¢ shall be in any manner caleulated to advance directly or indirectly the objects

or interests of this Company, and to acquire and hold or dispose of siares, stock
or securities of and guarantee the payment of the dividends, interest or capital
of any shures, stock or securities issued by or any other obligations of any such
compuny.

(xixy To purchase or otherwise acquire and undertake all or any part of the business,
o property, assels, liabilities and transactions of any person, firm or company
d varrymg on any business which this Company is authorised o carry on.

(xx}  Tosell, improve, manage, develop, turn to aceount, exchange, let on rent,
royalty, share of profits or otherwise, prant licences, easements and other rights
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weap over, and w any other manner deal with or dspose of the undertakng and all
ar any of the propenty and 2ssts for the tme bamng of the Company fur such
consideration as the Compasy may think fit,

§X%1) To amalgamate with any other company whose objects are or include objects similar
10 those of this Company, whether by sale or purchase ({or fully or panly paid-up
shares or otherwise) of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by sale or purehase (for
fully or parily paid-up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid or by partnership, or
any arrangement of the nature of partnership, or in any other manner,

{xxii) To distribute among the members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law.

{xxiii) To procure for the Company incorporation, ot constitution of a Jike character, or as
a socicte anonyme, in any foreign country or in any colony or dependency of the
United Kingdom or in the United States of America or clsewhere.

(xxiv) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-contractors or
otherwise.

(xxv) To do all such other things as are incidental or conducive to the above objects or any
of them,

It is declared that the foregoing sub-clauses shall be construed independently of each other and none
of the objects thercin mentioned shiall be deemed to be merely subsidiary to the objccts contained in
any other sub-clause and it is further declared that the word *company® in this clause shall be deemed
1o include any person or partnership or other body of persons whether domiciled in the United
Kingdom or elsewhere and words denoting the singular number only shall include the plural number
and vice versa.

The tiability of the members is limited.

The share capital of the Company is £20,000,000 divided into 20,000,000 sharcs of £1 cach. The
shares in the original or any increased capital may be divided into several classes, and there may be
aached thereto respectively any preferential, deferred or other special rights, privileges, conditions
ot restrictions a3 1o dividend, capital, voting or otherwise,*

The share capital of the Company was increased by ordinary resolution from £100 to £20,000,000 on
24th November 1994,
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Yo, e several perons whose names and addresses are subscribed are desirous of being
batiied ainte o Company, i purskanes of this Memorandum of Association, and we respectively
agres o tuhe the number of shares in the eapital of the Compary set opposite sur respective

naes,
NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken
OF SUBSCRIBERS by ¢ach Subscriber

{in words)

CLIFFORD R, KNOTT

6 Pondwick Road

s Harpenden

o Herts One

Chartered Secretary

TIMOTHY EUSTACE
4 Dunraven Street
London W.1, One

Chartered Secretary

Dated the 11th day of September 1979
S Witness to the above signatures:

© P, Jenkinson E
" 4 Dunraven Street

London W.1,

Solicitor
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THE COMPANIES ACTS 1948-1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
of

TAYLOR WOODROW CHIPPINDALE PROPERTIES LIMITED

L_,U (As adopted by a Special Resolution of the Company passed on Ist November 1991)
- DEFINITIONS AND INTERPRETATION
o |
R I.  Definition
b In these Articles the following words and expressions have the meanings set opposite
. them:-
"Act" the Companies Act 1985
: "these Articles” these Articles of Association as originally adopted or as
altered from time to time,
"Table A" Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 s amended by the Companies
(Tables A to F} {Amendment) Regulations 1985,
& “Statutes” every statute (including any statutory instrument order,
regulation or subordinate legislation made under it)for
the time being in force concerning companies and
. affecting the Company.
- 2. TableA
The regulations contained in Table A shall apply to the Company except in so far as
they are excluded by or are inconsistent with these Articles. Regulations 8,24,40 to
53,59,64,65,73 to 78,80,94, 101 and 118 of Table A shall not apply to the Company,
IR

S



a

©

Qs

SHARE CAPITAL

Director’s power to allot shares

Subject to any direction to the contrary which may be given by the Company in
general meeting, th~ directors are unconditionally authorised to allot, create, deal with
or otherwise dispose of relevant securities (within the meaning of section 80 (2) of
the Act) to such persons (including any director) on such terms and at such time or
tiems as they think fit, provided that no shares shall be issued at a discount.

Amount of director’s power to allot shares

The maximum nominal amount of share capital which the directors may allot or
otherwise dispose of in accordance with article 4 shall be the nominal amount of
unissued shares at the date of incorporation of the Company or such other amount as
shall be authorised by the Company in general meeting.

Duration of director’s power to allot shares

The authority conferred on the directors by articles 3 and 4 shall remain in force for
a period of five years from the date of incorporation of the Company and thereafter
provided this authority is renewed from time to time by the Company in general
meeting in accordance with section 80 of the Act.

Disapplication of statulory pre-emption provisions

The provisions of section 89(1) of the Act shall not apply to the Company.

LIEN

Company’s Lien

The Company shall have a first and paramount lien on every share for all monies
(whether presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first and paramount lien on all shares
registered in the name of any person (whether solely or jointly with others) for all
monies owing to the Company from him or his estate cither alone or jointly with any
other person whether as a member or not and whether such monies are presently
payable or not. The directors may at any time declare any share to be wholly or
partly exempt from the provisions of this article, The Company’s lien on a share
shall extend to any amount payable in respect of it.

Right to refuse registration

The directors may, in their absolute discretion and without giving any reason
therefore decline to register any transfer of any share whether or not it is fully paid
share,
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12.

13.

PROCELEDINGS AT GENERAL MEETINGS

Precedure if a_quorum is not present

II'a quorum is not present within hatf an hour of the time appointed for a general
meeting, the meeting, if convened on the requisition of members, shall be dissolved,
in any other case it shall stand adjourned to such day and at such time and place as
the directors may determine, and if at the adjourned meeting a quorum is not present

within half an hour from the time appointed for the meeting, the members present
shall be quorum,

TRANSFER OF SHARES

Right to demand a poll

A poll may be demanded at any general meeting by any member entitled to vote
thereat. Regulation 46 of Table A shall be modified accordingly.

Voting

On a show of hands or on a poll votes may be given either personally or by proxy.

NUMBER OF DIRECTORS

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors shall not

be subject to any maximum and the minimum number of directors shall be two.
DELEGATION OF POWERS

Cominittees

The following sentence shall be inserted after the first sentence of regulation 72 of
Table A:

"Any committee of directors shall have the power unless the directors othcrwise to
appoint as a member or as members of the committee for any specific purpose any
person or persons who are not directors of the Company”,
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15.

16.

17.

18.

ALTERNATE DIRECTORS

Appomtment and removal

(a)  Any director (other than an alternate director) may appoint any person to be
an alternate director and may remove from office an alternate director so
appointed by him.

(b)  Any appointment or removal of an alternate director shall be effected by an
instrument in writing delivered to the Secretary of the Company and signed
by the appointor.

Alternate acting for more than one direclor

When an alternate director is also a director or acts as an alternate director for more
than one director, such alternate director shall have one vote for every director so
represented by him (in addition to his own vote if he is himself a director) and when
so acting shall be considered as two directors for the purpose of making a quorum if
the quorum exceeds two,

APPOINTMENT AND RETIREMENT OF DIRECTORS

No retirement by rotation

The directors shall not be subject to retirement by rotation and accordingly the final
two sentences of regulations 79 of Table A shall not apply to the Company.

Casual vacancy

The Company may by ordinary resolution appoint a person who is willing to act as
director either to fill a vacancy or as an additional director,

Majority holders’ right to_appoint and remove directors

Any member or members holding a majority in nominal amount of the issued share
capital which confers the right to attend and vote at general meetings may at any time
appoint any person 1o be director, whether as an additional director or to fiil a
vacancy, and may remove from office any director howsoever appointed. Any such
appointment or removal shall be effected by notice in writing to the Company signed
by the member or members making the same or in the case of a corporate member
signed by any director thereof or by any person so authorised by resolution of the
dircctors or any other governing body thereof, Any such appointment or removal
shall take effect when the notice effecting the same is delivered tot he registered
office or to the Secrctary of the Company, or is produced at a meeting of the
dircetors.  Any such removal shall be without prejudice to any claim which a director
may have under any contract between him and the Company,
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Mo age hnt_for, directors
There shall be no age limit for directors of the Company.

No directors’ sharcholding requirement

A director shall not be required to hold any qualification shares in the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Disqualification

Regulations 81 of Table A shall be amended by substituting for paragraphs (c) and
(e) thereof the following provisions:-

"(c} he becomes, in the opinion of all his co-directors, incapable by reason of mentat
disorder of discharging his duties as a director;or”

"(e) he is otherwise duly removed from office".

REMUNERATION OF DIRECTORS

Ordinary remuneration and extra remuneration

Regulation 82 of Table A shall be amended by the addition of the following:

“Such remuneration shall be divided between the directors in such proportion and
manner as the directors may unanimously determine or in default of such
determination equally, except that any director holding office for less than a year or
other period for which remuneration is paid shall rank in such division in proportion
to the fraction of such year or other period during which he has held office. Any
director who, at the request of the directors, performs special services or goes or
wesides abroad for any purpose of the Company may receive such extra remuneration
by way of salary, commission or participants in profits, or partly in one way and
partiy in another, as the dircctors may determine”,

Participants at_meetings by telephone

Any direetor (including an alternate director) may participate in a meeting of the
directors or a commniittee of directors of which he is a member by means of a
conference telzphone or similar communicating equipment whereby all persons
participating in the meeting can hear each other and participants in a mieeting in this
manner shall be deemed to constitule presence in person at such meeting,.
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26.

27.

28,

Pirgetor' interest

Subject to such disclosure as is required by section 317 of the Act a director shall be
entitled to vote at a meeting of directors of a comunittee of directors on any res.fution
concerning a matter in which he has, directly or indireetly, an interest or duty which
is material and which conflicts or may confli~t with the interests of the Company.

THE SEAL

Sealing

If the Company has a seal it shall only be used with the authority of the directors or
of a committee of directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall
be signed by a director and by the Secretary or second director. The obligation under
regulation 6 of Table A relating to the sealing of share certificates shall apply only
if the Company has a seal.

Execution of a_document as a_deeql

Where the Statutes so permit, any instrument signed by one director and the secretary
or by two directors and expressed to be executed by the Company shall have the same
effect as if executed under the seal, provided that no instrument shall be so signed
which makes it clear on its face that it is intended by the person or persons making
it to have effect as a deed without the authority of the directors or of a committee
authorised by the directors in that behalf.

Official seal

In accordance with section 39 of the Act of the Company may have an official seal
for use in any territory, district or place elsewhere than in the United Kingdom.

NOTICES

Form of notice

Any notice required by these Articles to be given by the Company may be given by
any visible form on paper, including telex, facsimile and electronic mail, and a notice
communicated by such forms of immediate transmission shall be deemed to be given
at the time it is transmitied to the person to whom il is addressed. Regulations 111
and 112 of Table A shall be amended accordingly.
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INDEMNITY

ces -

Officers! indemnity
Subject to the provisions of the Act but without prejudice to any indemnity to which
a director may otherwise be entitled, every director, secretary, auditor or other officer
of the Company shall be entitled to be indemnified by the Company against all losses
and liabilities sustained or incurred by him in the execution of his duties or in the
exercise of his powers or otherwise in connection with his office including, but
without prejudice to the generality of the foregoing, any liability incurred by him (a)
in defenaing any proceedings, whether civil or criminal, in which judgement is given
in his favour or in which he is acquitted or which are otherwise disposed of without
any finding or admission of any material breach of duty on his part, or (b) in
connection with any application in which relief is granted to him by the Court from
liability in respect of any act or omission done or alleged to be done by him as an
officer or employee of the Company.

Directors’ power_to purchase indemnity_insurance

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