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Companies Act 1985

COMPANY LIMITED BY SHARES

Memorandum of Association

of

BEAZER ALBAHY HOUSE DEVELOPMENTS LIMITED *

A
(Amended by Speciasl Resolution passed on 1ith day of January 1989)

1. The nome of the Company 1s BEAZER ALBANY HOUSE DEVELOPMENTS
LIMITED

2. The rogistered office of the Company is to he situated in
England.

3, The objects for which the Company is established are:-

(A} (1) To purchase,. take on lease, exchange, lease or otherwise
deal iIn and to hold for the |purpose of investment,
development or resale and ta traffic in any freehold,
leasehold or other property for any estate or interest
whatever, and any options, rights, privileges or easementg
over or in respect of the same and to purchase, exchange or
otherwise deal in stocks, debentures, debenture stock, bonds,
obligations or securitiea of any government, state or
authority or of any public or private company, corporate or
unincorporated; to make advances upon the security of land or
house or other property or any interest therein

{11} To carry on 8ll1 or any of the business of building and
civil engineering contractors, lsnd, estate and property

davelopers, repairers and jocbbers, estate agents and
% managers, wmortgage and dinsurence - brokers, and agents,

gsurveyors, valuers and auctioneers, bullders’ wmerchants,
plant hire specialists, peainters, decorators, plumbers,
farmers, stock and poultry breeders, produce merchents,
grocers, confectioners, tobacconists and newsagents, haulage
and  transport contractors, electricians and  general

enginsers,

{iii)} To carry on all or any of the business of hirs purchase
financiers, and hire purchase consultants, financiers for tha
promotion of ' the sale for cesh or on credit, or on the
instalment plan or hire purchase agreement or easy payment
system or otherwise of goods, wares, produce, products and
merchandise of every description, and to lend and advance

* By a Special Resolution dated 22nd Ootober 1990 the Company
changed ite name to Beazer Albany House Developments Limited.




(B)

(c)

(D)

(E}

(F}

{a)

(H)

(1)

{J)

(K)

mondy Lo, or negotiate loans on behalf of, and to provide
eredit facilities for such persons, firms or cowpanies, and
on such terms es may seem expedient; to operate, for cash or
credit, discount stores; to give guarantees cr become
security for the payment of money or the performance of any
obligation or undertakings.

To purchase, take on leasse, or onh hire or otherwise acquire,
hold, develop, sell, hire out, grant lesases or licences or
otheruise digpose of or deal with real and perscnal property
of all and any kinds and any interezt, pright or privilege
therein, for such consideration und on such terms A3 may ba
congidered expedient,

To purchase, subscribe for or otherwise acquire and hold and
deal with, any shares, stocks, debentures, bonds, or other
securities, investments of any nature whatsoever, or any
opticns in respect thereof, and to buy ard sell foreign
exchange,

To sell or otherwise dispose of the whole op any part of the
businesses and/or undertaking of the Company, either together
or in portions for such consideration and on such terms as
uay be considered expedient.

|
To iwprove, manage, conscrucéu repairc, develop, exchange, let
oti leasae, or otherwise, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

To purchase or otherwise acquire nnd undertake, and to
supervige and manage, all or any part of the business,
property, assets and liabilities of any person or company,

To invest and deal with the monieés of the Counpany not
immadiately reguired for the purpose of its business in or
on  auch investments or securities and in such manner as nay
be considered expedient, and to dispose of or vary any such
investments or securities,

Tb"entéﬁ} into any partnership or into any arrangement for
sharing profits or to amalgamate with any person or company
carrying on br proposing to carry on any business.

To lend or gsdvance money or give credit with or without
gecurity to such persons, companies or corporations, and on.
such terms as may be considered expedient, and to receive
monay on dJdeposit or loan from any person, company, or
corporation on such terms as may be considared expedient.

To borrow or raise money on such terms and on such security
a3 may be considered expedient and, in particular, but
without limiting the genserality of the foregoing, by thu
issue or deposit of debentures, 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, fncluding
ity uncalled capital.

To guarantee i1in any menner the poymeant of any mnoneys, the
discharge of sny debts and liabilitias and the perfornance of
any kind of obligation by any person, firm or corporation,
wheraver resident, formed or incorporated, including, but
without limitation, any corporation which is a holding




(L)

()

{n}

(0}

(p)

Qi

{R)

company, & subsidiary or a fellow subsidiary of the Company,
te give eny kind of indesnity or other undertsking in
raelation to the foregoing, o secure any such guarantee,
indeonity or undertaking or the payment, dischorge and
performance of any such moneys, debtg, lighilities and
obligations by any mortgage, charge, pledge, lien or other
sacurity of any kind upon the whole or any part of the
undertaking, property and assets of the Company, present and
Future, wherever situate, including d1tvs uncalled capital,
and, without prejudice to the generality of the preceding
words, to enter inteo any such transaction in rvelation cto any
debenture stock, loan stock, bonds, notes or other securities
which have been or may be 1issued or allotted {whether in
England or elsewhere] by oany person, firm or corporation, and
to effect all kinds of similar transactions under the laws of
England or any <ther country or territory.

Te pay for any property, assets or rights acquired by the
Company, and ta dir~“rge or sgatisfy any debt, obligation or
liability of the Gt any, elther {n cash or in shares with or
without preferred or deferred rights in respect of dividend
or repayment or capital or otherwise, or by pny other
sacuritiag which the Cownpany has power te issue, or partly in
ons woy and partly in anather, and generally on such terms as
way be congidered expedient,

Te accept pavment for any property, asgets or rights
disposed of or dealt with or for eny services rendered by the
Company, or in discharge ov satisfaction of any debt,
obligation or liability te the company, either in cash or in
shares, with or 'without deferred or preforred rvights in
respect of dividend or repayment of capital or otherwise, o
in any other securities, or partly in one way snd parcly in
another, and generally on such terms as may bhe conhsidered
expedient.

To form, promote, fipance or assist any other coexpany,
whagther for the purpose of ascquiring all or any of the
undertaking, property and gassets of the Company or For any
other purpose which may be considered expedient.

Te issue, place, underwrite or guarantee the subscription of,
or concur or assist in the dssuing or placing, underwriting
or  guaranteeing the subscriptlon of shares, stocks,
debentures, bonds and other securities of any company on
such terms as to remuncration and otherwlse as wnay be
considered expedient.

Te apply for, purchase or otherwise acquire and hold, use,
develop, sell, licence or otherwise dispose of or deal with
patents, copyrights, designs, trada marks, seeragt
processes, know-how and dinventions, and #ny interest
therein, and to make experiments and tests, and to carry on
all leinds of research work.

To draw, make, accept, endorse, negotiste, discount,
axecute, and 1ssue pronilssory notes, bills of exchange,
seript  warrants and other transferable or negotilable
instrugents.

To establish and maintain oOr procure the establishwent and
maintenance of, any pension or superannugtion funds (whethew
contributory or otherwisa) for the benefit of , and




(s)

(U)

v)

(¥)

(X}

o give op Procure the giving of donations,
Pensions, allowances ang emoluments to any persons
ware at any time in the €aployment op Service of the Coupany,
or of any company which ig 8 subsidiary op holding Company of

gratuities,
who are gp

any such otherp company ag aforesaid, or who may be or have
been Directors op Of'ficers or the Company, op of any such
other company as aforesaid, and the wivesg, widows, familjeg
and dependents of any  suych bersons, and o establish,
subsidise ang Subscribe o any institutions. associations,
societies, clubs or fundg calculoted to be for the benefit
of, or to advance the intorests ang well being of, the
Company op of any othep Company ag aforesaid, op of any such
persons as aforesaid, ang to subseribe op Buarantee money fop
charitable op benevolent objects, or for any exhibition op
for any public, general op ugeiul object, and to do any of
the watters aforesaid either alone or in conjunction with any

genarality of the Ebregbing to act either alone or Jointly gpg
trustee gp aduinistratop for the furtherance of any of the
aforesaid purposes,

To establish, on and  subjeet to such rerps 83 may bg
considaereg expedient, 4 schame on schemes for or in relation
to the purchase of. or Subseription for, any fully or partly
paid shares in the capital of the Company by, or by trustees
for, ap otherwise fop the benefrtt of’, employees of the
Company op of ity subsidiary op nssociated companies,

To the extent parmitted by law, to Rive financial asgigtance
forr  the purpose of tha acquisition of shares of the Company,

liabiliby incurred fop the purpose of such an acquisition,
to give such assistance by means of a gif't, loan, guarantee,

To subseribe Or guarantaea money for any hational, charitable,
benevolent. public, general, political op usefy} object,
and Lo underteke and @xecute any trugtg the undertaking
whereof pay be considered expedient, ang &l thep gratuitougly

To entep into any arrangement with any GoVernmenb er  other
authority, sSuprame, municipal, local on otherwise, and to
obtain frog any  such Government op authority any rights,
concessiong, privileges, licences angd permitsg, and to
Prosote any legislabion, as may b considerad expedient,

Company, op any proceeds of sale or disposal of any property
of the Company, ang for such Purpogse to distinguisgh ang
Separste capital from profits, byt gp that no distribution
amounting to g reduction of capital shall be pade except with
the sanction (if any) fop the tima being requireq by law.

establishment of the Company and of any othep company formed,
promoted, finanged or agsisted by tha Company, op which the
Company shall consider to pp in the nature of preliminary




-

expensesd 1In relation to the Company or any such other
company, including the cost of advertising, commissions for
underwriting, brokerage, printing and staticnery, and the
legal and other expenses of the promoters.

(Y) To carry on eany business which, in the opinion of the
Directors of the Company, may secem capable of being
convenlently carried on in conngction with or as ancillary to
any of the above businesses or calculated directly or
indirectly to enbance the wvalue of or render profitable any
of the property of the Company or te further any of its
objects and to do all other things as may be innidental or
conducive to the attainment of any of the objects of the
Company .

(Z) To do all or any of the above things in any part of the
world, either alone or in conjunction with others, and either
as principala, sgents, cottractors, trustees or otharwise and
either by or through agents, contractors, trustees or
otharwisa,

It is hereby declared (1) that the expressions 'Subsidiary' and
'Holding Company' where they appear in this Clause shall have the
meanings ascribed to those expressions by Section 736 of the
Companies Act 1985; (2) that, where the context so admits, the
word 'Company' in this Clause shall be deemed to include any
partnership or other body of persons whether or not incorporated
and, if Incorporated, whether or not a cowpany within the meaning
of the Companies Act 1585; and (3) that the objects specified in
each of the sub-clauses of thig Clause shall be regarded as
independent objects and accordingly shall in no way be limited or
regtricted (except whevre otherwise expressed therein) by reference
to or inference from the terms of any other sub-clause or the nama
of the Company, but may be carried out In as full and .ample a
manner and construed in ags wide a sense as It each defined the
objects of a separate and distinct company.

4. The liability of Members is limited.

5. The share capital of the Company is £1,000 divided into 500
"A" ghares of £1 each and 500 "B" shares of £1 each.




We, the several persons whose names, addresses and descriptions
are gubscribed are desirous of being formed into a Company in
purauance of this Memorandum of Association and we respectively
agrae to take the number of shares in the capital of the Company
saet opposite our respective names. o

NAMES, ADDRESSES AND DECRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscribep
KIER LIMITED Ninety Nine
Tempaf'ord Hall Ordinary
Sandy Shares
Bedfordshire

Holding Company

Carolyn Diana Shipley One

15 St. Hugh's Road Ordinarcy

Buckden . Share

Huntingdon

PELS 9uR

Company Secretary .

Dated this 2Bth day of March 1088

Withess to the above signatures: T N Billingsley
‘ 13 Duck Lane
St. Neots
Huntingdon
Canbridgeshire
. PE19 2DA

Administrative Assistant
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BEAZER ALBANY HOUSE DEVELOPMENTS LIMITED

(Adopted by Special Resolution passed
o the 11th day of January 1969) :
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1. Subject as hereinafteir provided, the regulations ccntained in Table
A (as amended from time to tima) in the Schedule to the Companies (Tables
A to F) Requlations 1985 (hamina:ter raferred to as "Table A") shall

apply to the Company

2. (a) Regulations 2,3, 24, 32, 40, 41, 30, 54, 56, 62, 65-69 inclusive,
72, 73-8l inclusive, 84, 87, 89, 90, 91 and 98 of Table A, shall rot apply
to the Qomparry

(b) Clause 1 of Table A shall apply to tha construction of these Arti-
cles save that "the Act" means the Companies Act 1985 and every statutory x
modification or re-enactment thereof for the time being in force e

(¢} In these Articles:-

"tha Board" means tha Board of Directors of the Canpany for the time being
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"Ordinary Shares"” means the "A" Oidinary Shares and the "B" Ordinary Shares
in the capital of the Company

"Ordinary Sharehwlders" means the holders for the time being of the "A" Or-
dinary Shares and the "B" Ordinary Shares in the capital of the Company

"A" Ordinary Shares" meang the "A" Ordinary Shares of £1.00 each in the
capital of the Company from time to time in issue as hereinafter provided

"A" Ordinary Shareholders" means the holders for the time being of the "A"
Ordinary Shares in the capital of the Company

"B" Ordinary Shareg" means the "B" Ordinary Shares of £1.00 each in the
capital of the Company from time to time in issue as hereinafter provided

"B" Oxdinary Shareholders” means the holdars for the time being of thas "B"
Ordinary Shares in the capital of the Campany

"Shares" shall mean the Ordinary Shares in the Company

"A" Directors" shall mean the two directors to be appointed by the "a"
Shareholdars pursuant to Article 18 of these Articles

"B" Directors" shall mean the two directors to bo appointed by the "B"
Shareholdors pursuant o Article 18 of these Articles

"Directors"” means the directors for the time being of the Company including
tha "A" Directors and the "B" Directors for the time being

"Divector” means any director of the Company

"Member" means any holder for the time baing of any of the Shares




“Subscripticn Agreement" means the Agreement of even date pursuant to
which, inter alia, these Articles are adopted and entered into between

SHARES

3. (a) The Shares ghall be under the contxol of the Directors and the
birectors may allot any relevant securities (as defined by Section BO{2) of
the Act) of tha Company to a nominal amount of £900 (bedng the amount of
the existing authorised unissued share capital of the Company at the date
of the adoptice: of these Articles) in acoordance with the provisions of
thasa Articles

{b) The general suthority conferred by Article 3 hereof shall extend to
all relevant securities of the Compary fram time to time unissued during
tha currency of such authority. 'The said general authority shall expire on,
the fifth anniversary of tha date of the adoption of these Articles uniess
vardoed or revoked or renewed by the Company in General Meeting

{c) 'The Directors shall be entitled under the general authority con-
farred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreament which will or may require securities to be
allotted after the expiry of such authordity

(d) Subject always to the provisions of Artdcle 5 below, Section 89(1)
of the Act shall not apply to any allotment of Shares in the Company

4. {a) The shere capital of the Company is £1000 divided into 500 "A" Q-
dinary Shares of £1 each and 500 "B" Ordinary Shares of £1 each

(b) The "A" (rdinary Shares and the "B" Ordinary Shares shall be sepa~
rate classes of shares but save as herein expressly provided shall rank
pari passu in all respects.
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(¢) Each "A" ghare in isgus from time to time shcll be entitled to
three tiwes the dividend attributable to each "BY share in issue from time
to time

5. (a) Mo share in the capital of the COmpany far the time being unissued
shall be issued wnless immediately priorr to such issue every member of tha
Company has omsented to such issuve in writing and hag in writing approved
tha tamms thereof and the person to whom such share is to be issued

{(b) Save as the holders of tha "A" Ordinary Shares and the holders of
the "B" Ordinary Shares shall otherwisa unanimously agree in writing all
new shares created upon any increase of capital and any issue of unissued
shareg shall consist of such number of "A" Ordinary Shares and "B" Crdinary
Shaves as reflects the proportion as nearly as may be in which the "A"
Ordinary Shares and the "B" Ordinary Shares were held prior to such issue

6. The lien ~cuferred by Clause 8 of Table A shall attach to fully paid
shares arxd to all shares registered in the name of any pereon indebted or
under liability to the Company whether he be the sole registered holder
thereof ar one of two or more joint holders

NOTTICES

7. Every notice calling a General Meeting shall comply with the provi-
gions of Section 372(3) of the Act, as to giving infarmation to membars in
regard to thedr right to appoint proxies, and all notices and other commu-
nlcations relating to a General Meeting which any member is entitled to
receive shall also be sent to ths Auditors for the time being of the Com-

pany




RESCLUTEQRS

8. With respect to any such Resolution in writing as is refexrred to in
Requlation 53 of Table A:-

(1) 4in the case of joint holdars of a share the signature of arny oo
of such joint holdars shall be sufficient for the purposes of
Requiation 53;

(i1} in the case of a corporation which holds a share, tha signature
of any director or the secrutary thereof or any other person duly
authorised by such oorporation shall be sufficivat for the pur-

poses of Regulation 53

TRANSFERS .

9. Tha instnument of transfer of a share may be in any usual form or in
any othar form which the directors may approve and shall be executed by or
on behalf of the transferor and, unlass the share is fully paid, by or en
behalf of the transferes

10. (a) Any Membar who is a body corporate may txansfer any Qrdinary
Shares to its ultimate or direct parent Corpany or any other body corporate
controlled dirvectly or indirectly, by its ultimate or direct perent company
or the Member provides always that the Membar and the transferse glves an
unddertaking to tha Company that, in the event of any such transferee ceas-
ing to bo controlled dirgetly or indirectly by such wtimate or direct
parent company or by such Marber and immediately pricr to it so ceasing,
such Shaves shall be trangferred to anothar body corparats so controlled by
the ultimate or divect parent Oompany ox by such Member (as the case may
be)

{b) PFo transfer of any shares «r eny interest in any shares shall

i




be made by any membear without the written ccrisent of the othar members for
the time baing of the Company and tha Directors shall not registec any
trangfer without receiving the other members written consent

PROCEEDINGS AT' GENERAL MEETINGS

11. SAVE as provided in Article 10, the Members shall rot ba entitled to
 transfer any Ordinary Shares whethar by way of sale or otherwise except in
accordance with the following provisions of this Axticle 11 (and subject to
Artdcie 10(b))

(1) Any Member wishing to transfer part or all of the Shares held by him
{hareinafter referred 4o as tha "Retiring Shareholder™) shall first
give a notice in writing (hereinafter refwired to as "Transfer hotice"
which expression shall includs a notice givén in respect of "A" Qrril-
nary Shares or "B" Orginary Shares provided that a different notice
must be given with respect to each class of Shares) to the Company
specifying the number and denoting numbers (if any) of the Shaves
which the Retiring Shareholder wishes to sell ("the Transfer Shares")
which notice .shall constitute the Company the agent of the Retiring
Sharcholder for the sale of the Transfer shares at a price stated by
*he Retiring Shareholder in the Transfer Notdce (hareinafter referred
to as "ithe Price")

(2) Any Retiring Shareholder delivering a Transfer Notice shall depositc
with the Company the share certificate or certificates in respect of
such Transfar Shares and a Transfer Notice once gilven shall be ilrrevo-
cabla without the consent of the Board

Shares (hereinafter cazlled an “A" Oodinary Transfer Notice) the Com-
pany shall inmediately offer tha Transfer Shares at the Price firstly
to 81l othar "A" Ordinary Shareholders in proportion as nearly as may

3 (3) On receipt of tho Transfar Notice given in respect of "A" Crdinary
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(4)

betoﬂwmnﬂnalmmmtofﬂ:&irexistmgmldkgs of "A" Ordinary
Shares in the Company. Such offec shall to the extent that the same
is not accepted within fourteen days of sexvice of the "A" Transfer
Nwticebedemedtobedeclimdaxﬂany&ansfersmormmm
Transfer Shares which have rot been accepted shall forttwith be of-
fered at the Price to the "a" Ordinary Shareholders who have actepted
TransferSharesandifthembamtkmnmsuch"A"Ordinazysm
holderinpxopoztimasnearlyasmaybetothairexisﬁngmmmgs of
"A" Ordinary Shares in the Compary on the assurption that such holding
hasbaennmasedbyﬂxemmbarofsmrestheyhaveoffamdbobw
ani(subjecttothetimelimit)ﬂﬂsprocechraahallberepeaﬁed
replacing the refarence to “fourteen® by "three™ until there is mo
Cemand for further Shares provided that no further offers shell ba
madeaftertheexpiryoftwenty-a\edaysfmtlmdataofsewicaof
the "A" Ordinary Transfer Motice

Ifﬂua&xnpanyshallmtwiﬂxinﬂmspaceof twenty-cne days after
service of an "A" Ordinary Transfer Notice have found "A” Qrdinary
Shareholders willing to purchase all of the Transfer Shares tha Com-
pany shall forthwith offer the Transfer Shares ot 50 accepted to the
"B" Ondinary Shareholders at the Price in proportion as nearly as may
be to the number of their respective holdings of "B" Ordinary Shares.
Suchoffershalltnthaaxtentﬁmtthesameismtaooeptadwithin
fmrteendaysof&nhoffarbede&mdbobodeclinedarﬂanyranaining
Transfe.. Shares which have not been accepted shall forthwith be cf-
fered at the Price to the "B" Ordinary Shareholders wiho have accepted
Transfer Sheres and if there be more than cne such "B" Ordinary Share-
lnlderinprqmtimasmarlyasmaybetoﬂwmrberoftheirexist-
ing holdings of “B" Ordinary Shares on the asgumtion that such hold-
inghasbeenincreasedbythanmberofsmmtruyhaveoffemdto
kkry this procechire shall be repeated replacing the referencs to
"fourteen" by "thres” wuntil thare is no demand for further Shares
providad that no further offers shall be made aftar the expiry of the
pericd of twenty-one days after the date of the initial offer under




()

(6)

this paragraph (4)

On recelpt of a Transfer Notice in respect of "B" Ordinary Shares
(hereinafter called a "B" Ordinary Transfer Notice") the Company shall
immediately offer the Transfer Shares at the Price firstly to all the
other "8" Ordinary Shaceholders in proportion as nearly as may be to
the naminal amxnt of their existing holdings of "B" Ordinary Shares
in the Company. Such offer shall, to the extent that the same is not
accepted vithin fourteen days of sarvice of the "B" Ordinary Transfer
Notice be deemed to be declined and any Transfer Shares which have not
beenn accepted shall forthwith be offered at the Price to the "B"
Ordinary Shareholders who have accepted Transfer Shares und if there
be more than one such "B" Ordinary Shareholder in proportion as nearly
as may be to thalr existing holdings of "B" Ordinary Shares in the
Company on the assumption that such holding has been offered to btuy
and this procedure shall be repeated replacing the reference to
"fourteen" by "three" until thare 1s no demand for further shares
provided that no further offers shall be made after the expiry of
twenty-one days from the date of the "B" Ordinary Tranafer Notice

If the Comany shall ot within the space of twenty-one days after
service of a "B" Ordinary Transfer Notice have found any "B" Ordinary
Shareholders willing to purchase all of the Transfer Shares the Com-
pany shall forthwith offer the Transtfér Shares not so accepted to the
"A" Ordinary Shareholders at the Price in proportion as nearly as may
be to the number of their respective holdings of "A" Ordinary Shares
in the Company. Such offer shall to the extent that the same is mot
accepted within fourteen days of such offer be deemed to be deciined
ard any remaining Transfer Shares which have not been accepted shall
forthwith be offered at the Price to the "A" Ordinary Shareholders who
have accepted Transfer Shares snd if there be more than one such A"
Ordinary Shareholder in proportion as nearly as may be to the number
of thoir existing holdings of "A" Ordinary Shares on tha assumpticn
that such holding has been increased by the number of Shares they have




twenty-one and forty:
such lower price

of any of the Transfer Shareg is not campleted

days instead of fourteen dayg ang tha twenty-ona,

sixty-five day periods

reducedtofqlrbemw
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(9) In the event of the Retiring Shareholder falling to carxy cut the sale
of any of the Transfer Shares after becoming bound so to complete the
Directors may authorise soma porson to execute a transfer of the
Transfer Shares to the Purchasing Shareholders and the Company may
give a good receipt for the purchase price of such Transfer Shares and
shall register the Puxrchasirg Shareholders as hnlders thereof and
issus to them certificates for the same whereupon the Purchasing
Shareholders shall become indefeasibly entitled thereto. The Retiring
Shareholder shall in such case be bound to deliver up his certificate
for the Transfer Shares to the Company whereupon the Retiring Share-
holder shall be entitled to receive the purchase price which shall in
the meantime be held by the Company on trust for the Retiring Share-
holdar but without interest. If such certificate shall comprise any
Shares which the Retiring Shareholder has not become bound to transfer
as aforesaid the Company shall issue to the Retiring Shareholder a.
balance certificate for such Shares

Tha Directors shall have no right, power or discretion to decline to

register any transfer of Shares provided the foregolng procedures set
out in this Clause have been observed by the Retiring Shareholder

1.2.: No business shall ba transacted at any General Mesting umless a
gquorum ig present. Two membars present (of whom one shall be or represent
a holder of “A" Ordinary Shares and one of whom ghall be or represent a

holder of "B" Ordinary Shares) shall be a gquorum for all purposes

13. I£f such a quonum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases to
be present the meetirg shall stand adjourmed to such time and place as the
Directors may determine and the Directors shall cause reascnsble notice
{specifying the time and placa of the adjourned meeting and the gensral
nature of ho business to be transacted thereat) to be given to all Merbers
of any re-corvensd meating following any such adjowxrmment. If at such
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re~canvenad meeting a quorum is still not present then the Members present
in person or by prexy (of whom there shall be at least two representing two
of the three different classes of Ordinary Shares in the Company) shail
constitute a quorum for the purposes of eny such re-corvensd meeting

14. Subject to the above clause it shall not be necessary to give any
notica of an adjourned meeting and Clause 45 of Table A shall be construed
atcordingly.

15, A poll may be demanded by any Member present in porson or by proxy
and Clause 46 of Table A shall be modified accordingly

16. (a) On a show of hands evary Mamber who is present in person or by
proxy shall have one vote and on a poll every Member shall have one vots
for every £ in nominal amount of the "A" Ordinary Shares of which he is the
holder and o vote for esvery £1 in nominal amount of the "B" Ordinary.
Shares of which he is the holder providesi that :

A

e
PR o

wera
-

(i) ™ “A" Ordinary Shares shall confer any right. to vote upcn a
resolution for the rem:val frem office of a "B" Director;

no "B" Ordinary Shares shall confer any right to vote upon a
resolution for the remowval from office of an "A" Director;

1f at any meeting any holder of any "A" Ordinary Shares is not
present in person or by proxy the votes exercisable an a poll in
respect of the "A" Ordinary Shares held by Members pwresent in
pernon or by proxy shall be pro tanto irxreased so that such "A"
Ordinary Shares together entitle such Members to the sane a@re-
gate nurber of votes as cculd be the case in respect of all the
"A" Qrdinary Shares if all the holders thereof were present, and




(iv) the provisions of sub-parsgraph (iii) of this Article shall
apply to the votes exercisable on a poll in respect of "B"
Ordinary Shares except that references to "A" Ordinary Shares
shall be construed as references to "B" Ordinary Shares

{b) The Chalrman of a general meeting shall not be entitled to a
second o casting vote. ‘

DIRECICRS
17. Tha number of Directors shall be not less than two.
18. (a) The holders of a majority of the "A" CQrdinary Shares for the time

beirgissmedshanbeentitledbymticéinwritingsignedbytrﬂnandleft
at or sent by registered post to the registered office for the time being

offher'npanymappomtoneDixectorandbylikemtioetommmw_

Director so appointed and at any time and from time to time by like notice
to appoint any other person to be a Director in the place of the Director
sorenavedormﬂweplaoaofarlybixéctorvacawagofficajnanywayaxﬂ
originaily so appointed by them. Any Director so appointed shall be an "A"
Director. The holders of a majority of the “B" Ordinary Shares for the
tire baing issued shall be entitled by notice in writing signed by them and
left at the registered office for the tims being of the Campany to appoint
ene Dirvector and by like notice to remove any Director so appointed and at
any time and from time to time by like notice to 4ppoint any other person
4o ba a Director in the place of the Director so remwed or in the place of
~any Director vacating office in any way and originally so appointed by
them. Ay Director so appointed shall be a "B" Director. Any notice given
pursuant to this parsgraph of this Article shall tske effect immediately
upon delivery to tha registered office of the Company

(b) Evary Director appointed pursuant to this Artlcle shall hold office
until he is either removed or dies or vacates office pursuant to Article 24
and {subject to the provisions of Sectim 303 of tha Act) neither tha
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Company in General Meeting nor the Directors shall have power to £111 any
such vacancy

{(c) Any Dirvector sppointed pursusnt to this Article shall be at liberty
frcm time to time to make such disclosures o the shareholder (and where
suchshare?nldarisacorporatimtoitammdmompanyoranyofﬂw
subgidiary companies of such holding campany) eppointing him as to the
business and affairs of the Company as he shall in his absolute discretion
dotarming

(d) Except in mannar provided by this Article no person shall be ap-
pointed to £1i11 any vacancy ocouwrring in the office of Director and neither
the Compary in general meeting nor the Directors shall have power to £ill

any such vacancy

i9. A Director need not hold any shares of the Company to quallfy him,
as a Director but he shall ba given to recaive notlcs of and attend at all
General Moatings of the Company and at all separate General Meetings of the
holders of any closs of shares in the capltal «f the Campany which he
Ml ropresents '

Aty
el

1

20. 1f any Director shall be called upon to perform extra services or
to make special exertions for any of the purposes of the Company the Com-
pany may remunerate the Director so doing eithar by a fixed sum or by a
parcentaga of profits or othorwise as may be determined by a resolution
passed at a Board Meeting of the Directors of the Compeny, and such remi-
mmtimmaybeaitherinadditimbom;insubstitutimfcranyother
rammnaration to which he may be entitled as a Dixector

21. A Dirvector shall be entitled to vobe as 8 Director in regard to any
contract or arrengement in which he is interested, or upon any matter
ariging thereout, and if he doas so vote his vote shall be counbted and he
shall be reckoned in estimating a quorum when any such ontrect or arrange-
ment is under consideration. Regulations 94 to 98 (inclusive) of Table A

f
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shall not apply to the Company

22. Any Dirvector or member of a canmittes of the Bowrd may participate
in a meeting of tha Directors or such comittes by means of conference
telephcne or similar comunications equipment whereby all perscns partici-
pating in the neeting can hear each other and any Director or member of a
comittes participating in a meeting in this manner shall be deemed to be
present in person at such mesting.

23. The Directors on behalf of tha COmpany may pay a gratulty or pen-
elon or allowance on retirement to any Director who has held any other
salaried office or place of profit with the Campany or on his death o his
widow or dependants and may make contributions to any fund and pay premiuns
for tha purchase or provisicn of any such gratuity, pension or allowance

24. The Office of Director shall be vacated 1f the Director

{a) becames ban!s:rupt: or makes any arrangements or composition with
his creditors generally; or

(b} becomes prohibited from being a Director by reasm or any order
made under Section 295 of the Act; or

() in the reasmable‘q;:ihim of all his co-Directors becames inca~
pable by ‘weserx: of mental disordar of discharging his duties as
Director; or |

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

(e} 1s removed from office undar Article 18

{£) shall for more than 6 consecutive months have been absent with-

out permissicn of tha Directors from meetings of the Directors
held during that peried and the Directors resolve that his

14




office be vacated

25, (a) Any Director may be writing under his hand appoint any other
persan to be his alternate and every such altemate shall (subject to his
giving to the Company an address within the United Kingdom at which notices
may be served on him) be entitled to recaive notices of all mestings of tha
Dlrectors and, in the ahbsence from the Board of the Director appointing
him, to attend and vote at meetings of the Directors and to exercise all
the powers, rights, duties and authorities of the Director appointing him.
A Director may at any time revoke the appointment of an alterrate appointed
by him, appoint arother person in his place, and if a Director shall die or
cease to hold the office of Director the appointment of his alternate shall
thereupon cease and determina. A Director acting as alternate shall have
an additional vote at meotings of Directors for each Directnr for whom he
acts as alternate but he shall count as only ona for the purpose of doter-

mining whather a quorum be present. -

(b) Every person acting as an alternate Director of the Company he
shall bo decmed to be the agent of or for the Director appointing him who
shall alone be responsible to the Company for his alternate acts and
defaults, The remuneration of any such eltermate Director shall be payable
aut of the remuneration payable to the Director appointing him, and shall
consist of such poction of the last-mentioned remmeraticn as shall be
agreed between the alternate and the Director appointing him

26. The quorum necessary for the itxansaction of the business of the
Directors shall be two, of whom ona shall be an "A" Director and one a "B
Director. A meeting of the Directors at which a quorum is present shall be
carpetent to exercise all powers and discreticns for the time being exer-
cisable by the Directors

27. The first Chairman of the Board shall be nominated by the "A"

Shareholders and such naminee shall remain as Chairman until the conclusion
of the first Annual Gencral Mesting of the Company. Thareafter the Chair-
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representative at any meeting of the Company op eny clasg of membars of the
Campany and the person so authorised shall ba entitled to exercise ths same
powers on behalf of the corparation which he represents as that carporation
could exercise if it were an individual membar of the Corpany.

Any ona of the Directors or the Secretary for the time being of tha
Company or any othar perskn appointed by resolution of the Directors or
other governing body of the Company may act as its representative at any
rfeeting of any corporation of which the Corpany 1s a member or of any class
of menbers of such corporation and the person so authorised shall be enti-
tledboaxamisethasampmemmbahalfoftha&mpanyasﬂmemrpmy
occuld exercise 1f it were an individual member of that oorporation.

SUBSCRIPTION AGREEMENT
3z, In any event of any incensistency between the provisions of these®

Articles and the Subscription Agreement then the provisions of the
subscription Agreement shall prevail
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