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Statutory Declaration of compliance
with requirements on application
for registration of a company

Fursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
=T =y
A N S TS
Name of company ///
« KIER (ELEVEN) LIMITED o

CAROLYN DIANA SHIPLEY
15 ST. HUGH'S ROAD

of

BUCKDEN
HUNTINGDON PE18 9UB

do solemnly and sincerely declare that | ama lﬂoﬁcitor-engageﬁn-{lwv{anneﬁeﬂ—ehhe@menﬂf
[person named as diractor or sacretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requirements of thae above Act in respect of the registration of the
above campany and of matiers precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be trus and by virtue of the

provisions of the Statutery Daciarations Act 1835
Declare M'—”W‘J : Daclarant to sign below
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A Comrnission&r‘ for Oath'_s

Eommissisner-forOaths,
Presentor's name address and For official Use
refarence (if any): Hew Companies Section Post room

MRS. C. D. SHIPLEY
KIER LIMITED
TEMPSFORD HALL
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CUMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

Te the Registrar of Companies

Mame of company

For official use

*+ __ KIER (ELEVEN) LIMITED

The intended situaton of the registerad office of the company on incorporation is as stated below

TEMPSFORD HALL

SANDY

BEDFORDSHIRE

Postcodel 3G 10 2BD

i

7

7
If the memorandum s dellvered by an agent.for the subscribers of the
memorandum please mark *X'In the box gpfmsita and insert

the agent’s neme and address below

~

| Postcode |

Number of continuation sheets attached {see nota 1)

Presentor's name address ang

reference {if any):
MRS. C. D. SHIPLEY

KIER LIMITED
TEMSPFORD HALL
SANDY
BEDFORDSHIRE
SG19 2BD

For official Use

General Section Post room
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The name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:

J Name (note 3)

§ EDWARD RICHARD ALLEN

Business occupation
CHARTERED CIVIL ENGINEER

§ Previous name(s} (note 3)

Address {note 4)

Nationality
BRITISH

MANOR FARM HOUSE, 15 COMBERTON ROAD, TOFT,

CAMBRIDGESHIRE Postcode

Date of birth (where applicable)

Other directorships t

-

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

é\, M; b4 E,\i?- (\

Signature

—

Name (note 3)

JAMES ROBERT FOSTER RAW

'Business occupation
CHARTERED ACCOUNTANT

Previous name(s) {note 3)

Address (note 4)

Nationality
BRITISH

THE BARN, 41 GREEN END, COMBERTON,

CAV™RIDGE Postcode

Dat2 of birth {where appiicable)

Other directorships +

» o
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this margin

T enter particulars
of other
directorships

held or previously
held {see note 5}

if this space is
insufficlent use a
contlnuation sheet,

Signature

| consent to act as d(fctovﬁ;the chrfipany n WQQJ,J .
Signature ) * D PR ke Date 26.03.88
ot o o
Narne {note 3) Business ccoupation
Previous name(s) (note 3} Nationality~ ™
Address (note 4) _/
=] Date of birth {where applicable)
- Pasteode e { (noted)
Other directorships t 7
.y'/ -
L
I consent 1o act as director of the company named on page 1
5
’ Date

Page 2



ease do not The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joi

vrite in secretaries )

his margin ies, of the company are as follows: )
Name (notes 3 & 7)

lease completa CAROLYN DIANA SHIPLEY

glbly, preferably

black type, or "
old bloczplcttering Previous name(s) {note 3}

Address {notes 4 & 7)

15 ST. HUGH'S ROAD, BUCKCEN, HUNTINGDON

Postcode| pgqg 9UB

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

P

N

Signature QQ{/\CU-H o ‘E)ate 2.8 3 5%
i :

Name {notes 3 & 7)

/

Previous name(s) {note 3) /

Address (notes 4 & 7) /

/

/ Postcode

[ consent to act as secratary of e’tﬁfnpany named on page 1

Signature Date
-
/

; ith the form Is /
bors e Signature of agentan behalf of subsribers Date

Signed FOR KIER LIMITED " Date
‘flf] the form s ‘] /‘ =
ofthe " | Signed /“Y‘ ,/“ / out M Y Date 2.8 3 F%
bers, ‘ hd PG CACFZL7L)
subscribers Signed Date
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Signed Date
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Companies Act 1985

COMPANY LIMITED BY SHARES

Memorandum of Association
of

KIER (ELEVEN) LIMITED

(B)

The name of the Company is KIER (ELEVEN) LIMITED

The registered office of the Company is to be situated in
England.

-

The objects for which the Company is established are:-

To carry on any or all of the businesses of building, eivil
and general engineering contractors and designers for public
and private works of all kinds, managers, controllers,
consultants and planners for such worka, builders merchants,
quarrymen, mine owners and workers, manufacturers of and
dealers in machinery and tools of every kind, brick, tile and
terracotta manufackurcrs, dealers in stone, reconsiructed and
artificial stone, sand, 1lime and requisites and goods of
every kind, shippers, shipowners, lightermen and wharfingers,
architects, surveyors, carriers, farmers and warket
gardeners, decorators, Jjoiners, Joinery manuvfacturers and
designers, importers and txporters, plumbers, heating and
ventilation engineers and contractors, scaffolders,
stonemasons, stonework rasterers and cleaners, masonry
contractors, and buildings wmaintenance and all  other
businesses connected with or ancillary to the aforementioned
businesses and any other business which can, in the opinion
of the Directors be advantageously carried on by the Company.

To purchase, take on lease, or on hire or otherwise acquire,
hold, develop, sell, hire out, grant leases or licences or
otherwise dispose of or deal with real and personal property
of all and any kinds and any interest, right or priyilege
therein, for such consideration and on such terms as]ay be

COMPANIES weg
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(c)

{D)

(E)

(F)

{G)

(1)

(J)

(X)

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
options in respect thereof, and to buy and sell foreign
exchange.

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

To improve, manage, construct, repair, develop, exchange, let
on lease, 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.

Te purchase or otherwise acquire and undertake, and to
supervise and manage, all or any part of the business,
property, assets and liabilities of any person or company.

To invest and deal with the monies of the Company not
immediately required for the purpose of its business in or on
such investments or securities and in such manner as may be
considered expedient, and to dispose of or vary any such
investments or securities.

To enter into any partnership or into any arrangement for
sharing profits or to amalgamate with any person or company
carrying on or proposing to carry on any business.

To 1lend or advance money or give credit with or without
security to such persons, companies or corporations, and on
such bterms as may be considered expedient, and to receive
money on deposit or locan from any person, company, or
corporation on such terms as may be considered expedient.

To borrow or raise money on such terms and on such security
as may be considered expedient and, in particular, but
without limiting the generality of the foregoing, by the
issue or deposit of debentures, and to secure the repayment
of any money bhorrowed, 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,
including its uncalled capital.

To guarantee in any manner the paynent of any moneys, the
discharge of any debts and liabilities and the performance of
any kind of obligation by any person, firm or corporation,
wherever resident, formed or incorporated, including, but
without limitation, any corporation which is a holding
company, a subsidiary or a fellow subsidiary of the Company,
to give any kind of indemnity or other undertaking in
relation toc the foregoing, to secure any such guarantee,
indemnity or undertaking or the payment, discharge and
performance of any such moneys, debts, 1liabilities and
obligations by any mortgage, charge, pledge, lien or other
security of any kind upon the whole or any part of the



(L)

(1

(N)

(0)

{P)

(Q)

undertaking, property and assets of the Company, present and
future, wherever situate, including its uncalled capital,
and, without prejudice to the generality of the preceding

wWords, to enter into any such transaction in relation to any

debenture stock, loan stock, bonds, notes or other securities
which have been or may be issued or allotted {whether in
England or elsewhere) by any person, firm or corperation, and
to effect all kinds of similar transactions under the laws of
England or any other country or territory.

To pay far any property, assebts or rights acquired by the
Company, and to discharge or satisfy any debt, obligation or
liability of the Company, either in cash or in shares with or
without preferred or deferred rights in respect of dividend
or repayment of capital or otherwise, or by any other
gsecurities which the Company has power to issue, or partly in
one way and partly in another, and generally on such terms as
may be considered expedient.

To accept payment for any property, assets or rights disposed
of or dealt with or for any services rendered by the Cempany,
or in discharge or satisfaction of any debt, obligation or
liability to the Company, either in cash or in shares, with
or without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, or in any
other securities, or partly in one way and partly in another,
and generally on such terms as may be considered expedient.

To form, promote, f{inance or assist any other company,
whether for the purpose of acquiring all or any of the
undertaking, property and assets of the Company or for any
other purpose which may be considered expedient.

To issue, place, underuwrite or guarantee the subseription of,
or concur or assist in the issuing or placing, underwriting
or guaranteeing the subscription of shares, stocks,
debentures, bonds and other securities of any company on such
terms as to remuneration and otherwise as may be considered
expedient.

To apply for, purchase or other;se acquire and hold, use,
develop, sell, licence or otherwise dispose of or deal with
patents, copyrights, desigg;{h trade marks, secret processes,
know-how and inventions,a any interest therein, and to make
experiments and tESté;/?“d te carry on all kinds of research
work.

To draw, make, accgﬁ{i endorse, negotiate, discount, execute,
and issue promissory notes, bills of exchange, scrip warrants
and other traznsferable or negotiable instruments.



(R)

(8)

(T

(U}

To establish and maintain or procure the establishment and
maintenance of, any pension or superannuation funds {(whether
contributory or otherwise) for the benefit of, and to give or
procure the giving o¢f donations, gratuities, pensions,
allowances and emoluments to any persons who are or were at
any time in the employment or service of the Company, or of
any company which is a subsidiary or holding company of the
Company or which is a subsidiary of any holding company or is
allied to or associated with the Company, or any such
subsidiary or of any of the predecessors of the Company or
any such other company as aforesaid, or who may be or have
bheen Directors or Officers of the Company, or of any such
other company as aforesaid, and the wives, widows, families
and dependents of any such persons, and to establish,
subsidise and subscribe to any institutions, associations,
socileties, clubs or funds calculated to be for the benefit
of, or bto advance the interests and well being of, the
Company or of any other company as aforesaid, or of any such
persons as aforesald, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or
for any public, general or useful object, and to do any of
the matters aforesaid either alone or in conjunction with any
such other company as aforesaid and without prejudice to the

generality of the foregoing to act either alone or Jointly as
trustee or adminisbtrator for the furtherance of any of the
aforesaid purposes.

To establish, on and subject to such terms as may be
considered expedient, a scheme or 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 btrustees
for, or otherwize for the benefit of, emnployeces of the
Company or of its subsidiary or associated compunies.

To the exbent permitted by law, to give financial zssistance
for the purpose of the aecquisition of shares of the Company

. or for the purpose of such an acquistion of shares of the

Company or for the purpose of reducing or discharging a
liability incurred for the purpose of such an acquistion and
to give such zssistance by means of a gift, loan, guarantee,
indemnity, the provision of security or otheruise.

To subscribe or guarantee money for any national, charitable,
benevolent, public, general, political or useful object, and
to undertake and execute any trusts the undertaking whereof

may be considered expedient, and either gratuitously or
othervwise.



(V)  To enter into any arrangement with any Government op other
authority, Supreme, nmunicipal, loecal or otherwise, and to
obtain from any such Government or authority any rights,
concessions, privileges, licences and permits, and to promote
any legislation, as may be considered exXpedient.

(W) 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, and for such purpose to distinguish and
sSeparate capital Ffrom profits, but so that no distribution
amounting to a reduction of capital shall be made except with
the sanction (if any) for the time being required by law.

(X) To remunerate any person or company rendering service to the
Company in any manner and to pay all costs, charges and
expenses incurred or sustained in or about the promotion and
establishment of the Company and of any other company formed,
promoted, financed or assisted by the Company, or which the
Company shall consider to be in the nature of preliminary
expenses in relation to the Company or any such other
cempany, including the cost of advertising, commissions for
underwriting, brokerage, printing and stationery, and the
legal and other expenses of the promoters,

(¥} To carry on any business which, in the opinion of the
Directors of the Company, may seem capable of being
conveniently carried on in connection with or as ancillary to
any of the above businesses or caleculated directly or
indirectly to enhance the value of or render profitable any
of the property of the Company or to further any of its
objects and to do all other things as may be incidental 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 cenjunction with others, and either
as principals, agents, contractors, trustees or otherwise and
either by or through agents, contractors, trustees op
otherwise.

It is hereby declared (1) that the axpressions 'Subsidiary!' and
'Holding Company' where they appear inyﬁﬁls Clause shall have the
meanings ascribed to those expressions by Section 736 of the
Companies Act 1985; (2) that, where’ the context s0 admits, the
word ‘Company' in this Clause shall be deemed to include any
partnership or other body of perscns whether or not incorporated
and, if incorporated, whether or not a cempany within the meaning
of the Companies &ct 1985; and ({3) that the objects specified in
each of the sub-clauses of this Clause shall be regarded as
independent objects and accordingly shall in no way be limited or
restricted (except where otherwise expressed therein) by refere; e
to or inference from the terms of any other sub.clause or the name
of the Company, but may be carried out in as full and ampie a
manner and construed in as wide a sense as if each defined the
objects of a separate and distinct company.

i, The liability of Members is limited.

5. The share capital of bhe Company is £1,000 divided into 1,000
shares of £1 each.



We, the several persons whose names, addresses and descriptions
are subscribed are desirous of being formed intc a Company in
pursuance cf this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
QF SUBSCRIBERS taken by each
Subscriber
Kier Limited Ninety Nine
Tempsford Hall, QOrdinary
Sandy, Shares
Bedfordshire.
for Kier Limited
Holding Compan /é \
g Company % Mw\z;/
Seeretary
Carolyn Diana Shipley One
15 St. Hugh's Road Ordinary
Buckden Share
Huntingdon
PE18 9UB

Company Secretary (1JAA<%}$“\‘

Dated this 28th day of March 1988

Witness to the above signatures: T. H. Billingsley
13 Duck Lane
St. Neots G
Runtingdon //
Cambridgeshire e
PE19 2D -

Administrative iAssistant

e
Sonel



Comuanies Act 1985

COMPANY LIMITED BY SHARES

Articles of Association
of

KIER (ELEVEN) LIMITED

1.

General

The regulations contained in Table 4 as preseribed at the
date of adoption of these Articles for the purposes of
Section 8 of the Companies Act 1985 (such Table being
hereinafter referred to as 'Table A') shall apply to the
Company (save in so far as they are excluded or varied
hereby) and such regulations (save as 30 excluded or varied)
and the Articles herecinafter contained shall be the
regulations of the Company.

In these Articles 'the Act' means the Companies Act 1985 and
every statutory modification or re-enactment thereof for the
time being in force.

Capital

The authorised share capital of the Company at the date of
adoption of these Articles is £1000 divided into
1000 Ordinary Shares of £1 each.

Subject to the provisions of the #ct and the provisions
hereinafter contained the Directors are hereby authorised to
exercise the powers of the Company to offer, allot, agree to
allot, grant any right to subscribe for, or to convert any
security into, and otherwise dispose of any of the shares in
the ecapital of the Company for the time being unissued to
such persons {including any Directors) at such times and
generally on such terms and conditions as they think proper
but subject to any direction to the contvzfy given by the
Company in General Meeting and to the btermd on  which any
shares are created or issued and provide tliat no shares
shall be issued at a discount contrary to the Act.

e

e



5. Section 489(1) and Section 90(1) to (6) inclusive of the Act
shall not apply to any allotment of equity securities by the
Company pursuant to any authority conferred on the Directors
pursuant to the Act.

6. The Company is a private company and, accordingly, 1t may
not offer to the public (whether for cash or otherwise} any
shares in or debentures of the Company or allot or agree to
allet (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of those
shares or debentures being offered for sale to the public.

T. Subject to the provisions of the Act, any shares may be
issued which are to be redeemed or are liable to be redeemed
at the option of the Company or the holder of such shares on
such terms and in such manner as may be provided by the
Articles for the time being of the Company or as the Company
may by resolution determine. Regulation 3 of Table A shall
not apply.

8. Subject to the provisions of the Act, the Company may enter
into any contract for the purchase of all or any of its
shares of any class (including any redeemable shares) and
any contract under which it may, subject to any conditions,
become entitled or obliged to purchase all or any of such
shares and may make payments in respect of the redemption or
purchase of such shares otherwise than out of distributable
profits or the proceeds of a fresh issue of shares. Every
contract entered into in pursuance of this Article shall be
authorised by such resolukjon of the Company as may for the
time being be required by law but subject thereto the
Directors shall have full power to determine or approve the
terms of any such contract. HNeither the Company nor the
Directors shall be required to select the shares in question
rateably or in any other parbicular manner as between the
holders of shares of the same ¢lass or as between them and
the holders of shares of any other class or in accordance
with the rights as to dividends op capital conferred by any
class of shares. Subject to the provisions of the Act, the
Company may agree to the variation of any contract entered
into in pursuance of this Article and to release any of its
rights or obligations under any such contract.
Notwithstanding anything to the contrary contained in the
Articles, the rights attaching to any class of shares shall
not be deemed to be varied by anything done by the Company

in pursuance of this Article. Regulation 35 of Table A
shall not apply.

Transier of Shares

9. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the
transfar of any share, whether or nob a fully paid share,
and Regulabion 24 of Table A shall not apply to the Company.



Notice of General Meetings

10. The words "or 4 resolution appointing a person as a

director® in Regulation 38 of Table A shall not apply to the
Company. )

Conduct of General Meetings

1. At any General Meeting a poll may be directed by the
Chairman or demanded by any Member present in person or by

proxy. Regulation %6 of Table 4 shall be modified
accordingly.

12. A proxy shall be entitled to vote on a show of hands.
Regulation 54 shall be modified accordingly.

13. Regulation 62 of Table A shall not apply to the Company..

Votes of Members

14, If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not
vitiate the result of the voting unless it be pointed out at
the same meeting, and not in that case unless it shall, in
the opinion of the chairman of the meeting, be of sufficient
magnitude to vitiate the result of the voting.

Number of Directors

15. The minimum number of Directors shall be two and there shall
be no maximum number. lRegulation 64 of Table A shall not
apply.

Delegation of Powers of Directors

16. The Dirsctors may delegate any of their powoprs to commlttees
consisting of such person or persons {(whether Directors or
not) as they think £it. Regulation 72 of Table A shall be
nodified accordingly.

Alternate Directors

17. An alternate Director shall not bé entitled as such to
receive any remuneration from thgﬁCOmpany, save that he nay
be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by
notice in writing to the Compény from time to time direct,
and the first sentence of agkulation 66 in Table A shall be

modified accordingly. ;/



18.

19-

20.

A Director, or any such other berson as is mentioned in
Regulation 65 in Table 4, may ac. as an alternate Director to
represent more than one Director, and an alternate Director
shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director

whom he represents in addition to his own vote (if any) as a
Director,

An alternate Director shall, except as regards remuneration
and the power to appolnt an alternate, be subject in ali1
respects to the terms ang conditions existing with reference
tc the other Directops of the Company and each alternate
Director whilst so acting shall exercise and discharge all
the functions, powers and duties of the Directors whom he
reépresents and shall without prejudice to the generality of
the foregoing be entitled, in the absence from the United
Kingdom of the Director appointing him, to sign on his behalf
a Resolution in writing of the Directors. An alternate
Director shall ipso facto cease to be an alternate Director
if his appointor ceases for any reason to be a Director and
Regulation 67 shall not apply to the Company.

The following words shall be added at the end of Regulation
89 of Table A, namely: "For the purposes of this Regulation
an alternate shall be counted in a quoprum separately in
respect of each of the Directors for whom he has been

appointed alternate but so that no less than two individuals
shall constitute a quorum",

Appointment, Retirement and Remuneration of Directors

21.

22.

23.

rotation and Regulations 73 to 75 of Table A inclusive, the
words ‘“other than a director retiring by rotation” in
Regulation 76 of Table A, the words "(other than a director
retiring by rotation ab the meeting)" in Regulation 77 of
Table A, the words "and may also determine the rotation in
which any additional directors are to retire" in Regulation
78 of Table A, the last two sentences of Regulation 79 of
Table A and the last Sentence of Regulation 84 of Table A
shall not apply to the Company.

There shall not be any age limit for Directors and subsections
(1} to (6) of Section 293 of the Act shall not apply to the

Company. Regulation 81(a) of Table A shall be modified
accordingly.

Regulation 82 of Table A shall be amended by inserting the

words "by way of fee" after the word "remuneration" wheraver
that word appears.



24,

25.

The office of a Director shalj be vacated not only upon the
happening or any of the events mentioned in Regulation 81 of
Table A but also if he is removed from office pursuant to
t@esa Articles or if he becomes incapable by reason of illness
qucluding, without limitation, mental illness or disorder) or

his own or of the Company and the Directors resolve that his

office be vacated. Regulation 81 of Table A shall be modified
accordingly.

The appointment of any person to any office pursuant to
R?gulation 34 of Table A may at any time be revoked by the
Directors, without prejudice to any rights of the holder of
such office in respect of such revocation.

Special Directors

a6.

The Directors shall have Power from time to time by
Resolution to appoint any one or more persons to any post
with such descriptive title including that of Director
(whether as divisional, departmental, deputy, assistant,
local, advisory or otherwise) being hereinafter referred to
as a Special Director and the following provisions with

regard to any such appeintment or appointments shall have
ef'fect:

(a) The appointment, tenure of office, remuneration (if
any) and scope of dutjes of a Special Director shall
be determined from time to time by the Dirertors with
full power to make such arrangements as they think
fit; and the Directors shall have the right to enter
into any contracts on behalf of the Company or
transact any business of any deseription without the
knowledge or aporoval of 2  Speecinl Director, except
that no act shall be done that would impose any
personal liability on any Speecial Director except with
his full knowledge and consent.

(b)  The Directors may also from time to time remove any
Special Direstor from office and if they so0 decide
appoint ancther in his place, but any such removal
shall take effeqt without prejudice to the rights of
either party under any agfeement bebween the Special
Director and the Company

{c) The appointment of a person to be a Special Director
may be in place of of in addition to his employment by
the Company in any/other capacibty bub unless otherwise
expressly agreed/ between him and the Company the
appointment as Special Director shall not affect the
terms and conditions of his employment by the Company
in any other capacity whether as regards duties,
remuneration, pension or otherwise. The office as a
Special Director shall be vacated if he becomes of
unsound mind or bankrupt or nakes any arrangement or



composition with his areditors generally, or becomes
prohibited by law from being concerned or taking part
in the management of the Company, or if he resigns his
office or is removed from office by a Resolution of
the Board.

(d) A Special Director shall not be or be deemed to be a
Director cof the Company within the meaning of the word
as used in the Companies Act 1985 or these Articles
and no Special Director shall be entitled to attend or
be present at any meetings of the Board or of any
committee of Directors unless the Directors shall
require him to be in attendance.

(e) A Special Director shall attend meetings of the
Directors and of any committee of the Directors
whenever called upon to do so and shall at all times
be ready to give the Directors the benefit of his
knowledge, experience and advice.

Proceedings of Direckors

a7,

28.

29.

30,

A Director absent or intending to be absent from the United
Kingdom may request the Directors during his absenre to send
notices of meetings of the Directors to him at such address
within the United Kingdom as he may give to the Company for
this purpose but in the absence of such a request it shall
not be necessary to give notice of a meeting to a Director
who 1s absent from the United Kingdon.

A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed
contract (within the meaning of Scction 317 of the Aet) with
the Company shall declare the nature of his interest at a
meeting of the Directors or of any committee of the
Directors in accordance with that Section. Subject where
applicable to such disclosure a Director may vote at a
meeting of Directors or of a committee of Direckors on any
Resolution concerning a matter in which he has, directly or
indirectly, an interest or duby which is material and which
conflicts or may conflict with the interests of the Company
and Regulation 9% of Table A shall not apply to the Company.

The Directors nay dispense with the keeping of attendance
books for meetings of the Directors or committees of the
Directors. Regulation 100 of Table A shall be modified
accordingly.

Whenever a company (hereinafter called 'the Parent Company!')
shall be the holder of not less than 90 per cent in ncminal
value of such of the issued share capital for the time being



these Articles:

(a) t@e Parent Company may at any time and from time to
time appoint any person to pe g4 Director of the

(b)  none or the powers of the Company to offer, allot,
agree to allot, grant any right to subscribe for, or
to convert any security into, and ctherwise dispose of
any of the shares in the capital of the Company for

the time being unissued shall be exercised without the
consent of the Parent Company; and

(e) any or all powers of the Directars shall be restricted

31. Two or mopre persons may be appointed/ﬁa Joint Secretaries.

Secretaries., Regulation 99 of Table A shal) be modifieq
agecordingly.

Notices

32.  The figure naye shall inserted in substitution for the
figure 48" in the sfeong Sentence of Regulation 115 of
Table A. Any noticgﬁ%r other document delivered or left at
a4 registered address obherwise than by post shall be deemed
to have been serveq or delivered on the day it was so



We, the several persona whose names, addresses and descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each

Subseriber
7

Kier Limited Ninety Ning///
Tempsford Hall, ) Ordinary
Sandy, Shares //”/
Bedfordshire. L

A
for Kier Limited
Holding Company y -

I’A ’ - “w
Secretary
Carolyn Diana Shipley One
15 St. Hugh's Road Ordinary
Buckden Share
Huntingdon
PE18 9UB

Company Secretary (:ﬂ\ﬁgsk“\

Dated this 28th day of March 1988

Witness to the above signatures: T. H. Billingsley
13 Duck Lane
S3t. Neots
Huntingdon
Cambridgeshire
PE19 2DA

Adninistrative Assistanh

P et
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2249388

| hereby certify that

KIER (ELEVEN) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28 APRIL 1988

=Ffo actestooik
D. G. BLACKSTOCK

an authorised officer

HENN7



SUIRPANIES FORM No. 224

Noltice of accounting reference daie
(to be delivered within G months of

Plaase do not
writa in
this margin

Plooza complr,te
lagibly, proferably
In bloek tyg s, or
bold blotk lsttering

* insert tull name
of company

important

The accounting
reflarence date to
ke entered along-
side should be
completed as in the

following examples:

5 April
Day  Month

30 June
Day  Month

I3-0|0~6l

31 Dazember
Day  Moanth

[371 {1‘-2[

¥ Insert
Diractor,
Sacretary,
Administrator,
Administrative
Raceiver or
Racaeiver
{Scotlandl as
apprapriate

59*&@@&’@@5’@%&@5@}

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies
{Addrsss overleaf)

Name of company

For official use
L aniiiin i Y

L P S |

Compar y number

2249588

¥ KIER (ELEVEN) LIMITED

gives natice that the date on which the company's accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day fonth

3 ': O ) Ll

1 0B

i AT
Signed % AN \

Designation SECRETARY

Date 3/5/88

Presentor’s name address and
reference {if any):

MRS, C. D. SHIPLRY
EKIER LIMITER

TEMPSFORD [IALL

SANDY

BEDFORDOHIRHE

3619 2ED

Far official Use
General Scation

R Ty

Post room
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THE COMPANIES ALl 1702 e

coMPANY L TMITED B Yy SHARES

SPECIAL RESOLUTIONS
OF

KIER (ELEVEN) LIMITED

passed 30th october 1989

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Tempsford Hall Sandy Bedfordshire 3G19
oBD on the 30th october 1989 the subjoined SPECIAL RESOLUTIONS
were duly passed vizi-

RESOLUTIONS
oo THAT the name of the Company be changeq,te BEAZER ROCHE
" DEVELOPMENTS LIMITED. /7
: VELOBUE )7 ﬁ-'ﬁg”’fﬂi‘ g
; N '
2 THAT the Articles of Association attached herebto and signed

for the purposes of identification by the Chairman of the
meeting be and are hereby adopted as the Articles of
Aasociation of the Company in substitution for and to the
exclusion of the existing Articles of Association of the
Company .

3 THAT Clause 3(p) of the Memorandum of Assocliation be
subgituted by the following:

(p) (1) To purchase, take on jease, exchange, lease or
otherwise deal in and to hold for the purpose of
investment, development or resale and bto traffic in
any freechold, 1easehold or other property for any
estate or interest whatever, and any options, rights,
privileges or easements over or in respect of the same
and to purchase, exchange or otherwise deal in stocks,
debentures, debenture stock, bonds, obligations or
securities of any government, state or authority or
of any public or private company, corporate or
unincorporated; ©0 make advances upon the security

of land or house or other property or any interest
therein.

s=n ey

LS HOULY
£ e sy .
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(i1) To carry on all or any of the business of
building and civili engineering contractors, land,
estate and propervy developers, repairers and Jjobbers,
estate.agents and managers, mortgage and insurance
brokers, and agent, surveyors, valuers and
auctioneers, builders! merchants, plant hire
speclalists, painters, decorators, plumbers, farmers,
stock and poultry breeders, produce merchants,
grocers, confectioners, tobacconists and newsagents,
haulage and transport contractors, electricians and
general engineers.

(i11) To carry on all or any of the business of hire
purchase financiers, and hire purchase consultants,
financiers for the promotion of the sale for cash or
on credit, or on the instalment plan or hire purchase
agreement or easy payment system or otherwise of
#oods, wares, produce, products and merchandise of
every description, and to lend and advance money to,
or negotiate loans on behalf of, and to provide credit
facilities for such persons, firms or companies, and
on such terms as may seen expedient; to operate, for
cash or credit, discount stores; to give guarantees
or become security for the payment of money or the
performance of any obligation or undertakings.

y THAT Clause 5 of the Memorandum of Associlauvion of the Company
be and is hereby replaced with the following new clause:

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

5 THAT the 100 isued Ordinary Shares of £1 each be divided
into 50 "A" shares of £1 each and 50 "B" shares of &1 each
pursuant Lo the Articles of Association now adopted.

H L THOMPSGON
Secretary




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2249388

| hereby certify that

KIER (ELEVEN) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BEAZER ROCHE DEVELOPMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 23 NOVEMBER 1889
/7 N
{".. L. f’i‘-Cl")&,&.
A
L Ao 1ot

wask we W 1.

an authorised officer
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NUMBER OF COMPANY: 2249388 £ 4(} M |
Fear )

[ BOWPANIES HOUSE

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

t P

SPECIAL RESOLUTIONS
oF

KIER (ELEVEN) LIMITED

Passed 30th Qctober 198O

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Tempsford Hall Sandy Radfordsohire 5319
2BD on the 30th October 1989 e subjolned TEFITAL RESCLUTIONS
were duly passed viz:-

RESOLITIONS

1 THAT the name of the Company be chansed to FEAZER RQONE
PEVELOPMENTS LIMITED.

2 THAT the Avticles of Asgo2iation o230 3 SEreLo and ..o . .
for the purpeses of idemtifdoavion ¢y yvo Thalrman of i
meeting be and are hereby adopied as tie articles of
Association of the Tompany in sabouinzution for and to soo
exelusion of the existing drtirles of Ascociation of Lhe
Company . !
3 THAT Clause 3(A) of the Memorandum of Association be

subsituted by the fellowing:

(A) (i) To purchase, take on lease, exchange, lease or
otherwise deal In and to hold for the purpose of
investment, develepment or resale and to traffis in
any frechold, leaschold or other property for any
estate or interest whatever, and any options, rights,
privileges or ecasements over or in respect of the same
and to purchase, exchange or otheruwise deal in stocks,
debentures, debenture stoock, btonds, obligations or
securities 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.
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(1i) To carry on all or any of the business of
building and cilvil engineering contractors, land,
N estate and property developers; repairers and Jobbers,
estate agents and managers, mortgage and insurance
- brokers, and agent, /surveyors, valuers and
. auctioneers, bullders' merchants, plant hire
e specialists, painters, decorators, plumbers, larmers,
stock and poulbry breeders, produce merchants,
grocers, confectioners, tobacconists and newsagents,
. haulage and transport contractors, electricians .and
: " general engineers.
e
(i1i) To carry on all or any of the business of hire
purchase financiers, and hire purchase consultants.
: ) financiers for the promotion of the sale for cash or
‘ on ecredit, or on the instalmen:t plan or hire purchase
agreement or easy payment system or otherwise of
goods, wares, produce, pvoduccs and merchandise of
every description. and to ¥end and advanoe money to, |
or negobtlate loans on behalf of, and Lo provide credit
facilities for such persons, Cirms or companies, and
on such Lterms as may seen expedient; to operate, “for
cash or credit. discount stores; to give guarantees
or become seturity for the payment of money.or the
performance of any obligatien ¢r undertakings.

N vy
i THAT Clause 5 -or the Memorandum & wn%oexahien uf the pwmpan
be and iz hereby replaged with the {ollowing new clauge ’

The share eapital of the Company is £1,000 divided int:

LEN)

500 "AM shares of £1 pach and S30 "B" shares of £} each

5 THAT the 1006 isued Ordinary Shares of £} each be, divided
into 50 "A" ghayres of 21 each and ¢ "B" shares of £1 eagh
pursuant to the Articles of Asscociation now adophed.

B

\k

MLR-: R
SH-E-titon

Secretacy

e
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es Act 1985

COMPANY LIMITED BY SHARES ;

Memorandum of Association
:

QL

BEAZER ROCHE DEVELOPMENTS LIMITED

(Azandad by S§écia1 Rasolution passed on 30TH OCTOBER 1989 1

1, "The naze of the Company is Beazer Roche Developments
‘Limited.
é. The registered office of the Company is to be situated in
. England. ‘
3. The objects for which the Company is established are:-

. Kl

(A) (i) To purchase, take on lease, exchange, lease or othzrwise
‘ deal in and to hold for the purpose of investment,
.development , or resale and to traffic 3in any f{reehold,
leasehold or other property for any estate or intarest
whatever, and any options, rights, privileges or easecents
over or in respect of the same and to purchase, exchange or
otherwise deal in stocks, dehentures, debenture stock, bonds,
. .obligations or securities ‘'of any government, state ar
‘authority or of any public or .private company, corporate or
unincovporated; to make zdvances upon the security of land or
house or other propecty or any interest therein

(i1) To carcy on all or any of the business of building and
civil engineering contractors, land, estate and property
developers, repajrers and jobbers, estate agents and
managers, mnoctgage and insurance  brokers, and agents,
surveyors, valuers end aucticneers, builders' wmerchants,
plant hire specialists, painters, decorators, plushers,
farmers, stock =and poultry breeders, produce merchants,
grocers, confectionecs, tobacconists and newsagents, haulage
end transport contractors, electricians and general
engineers.

(iii) Te.carcy on all or any of the business of hire purchase
‘financiers, and hire purchase consaltants, financiers for the
promotion of the sale for cash or on credit, or on the
Instalment plan or hire vurchase agreesent or easy payment
system or othervise of goods, wares, produce, products and
merghandise of every description, and to lend and edvance
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(B)

{'."ff

{<)

. deal with, any shares, stocks, debentures, bdnds, or other

(D)

(E)

(%)

(@)

(K)

(L)

(J)

{K)
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money to, or negotiate loans on behalf- of, and to provide

,credit Ffacilities for such persons,’ firms or companies,” and
on such terms as may seem expedient; to operate,. for casn or
credit, discount stores; to give guarantees of become
security for the payment of money or the performance of ‘any
obligation or undertakings. s

) [y

To purchase, take on lease, or dn‘hireuor otherwise acquire,
hold, develop, sell, hire out, grant leases or licences or
otherwise dispose of or deal with real and personal property
of 1all and any kinds and any interest, right or privilege
therein, for such - consideration and on such terms as may be
considered expedient, s

To purchase, subscribe for or otherwise acquire and hoid”and

securities, investments of any nature whatsoever, or any .
options in respect thereof, and to buy and sell foreign
exchange. ‘ g

RS

To sell or otherwise dispose of the whole or any part of the

businesses and/or undertaking of the Company, either together - ’ .
or in portions for such consideration and on such terms as ) ;
may be considered expecdient,

' To improve, manage, construct, repair, develop, exchange, let ‘
on lease, or otherwise, grant licences, options, rights and- i
privileges in respect of, or otherwise deal with zll or any k
part of the property and rights of the Company.

To purchase or ptherwise acquire and underteke, and to . ;
supervise and manage, all or any part of the business,
property, assebs and lisbilities of any person or conpany,

To dnvest and deal with the monies of the Company not
impediately required for the purpose of its business in or
on such investmenis or secuvities and in such menner as * may
be considered expedient, and to dispose of or vary any such ‘ -
investments or securities. 3

To enter into any partnership or into any arrangement for ;
sharing profils or to amalgamate with any perscn or company '
carrying on or proposing to earry on any business.

To lend or advance woney or give credit with or without .
security to such persons, coopanies or corporations, and on 3
guch teros as may be considered exgedient, end to receive :
money on deposit or 'loan from any person, company, or ;
corporation on such terms &S way be considered expedient. .

To borrow cr raise money on such terss and on such security
as mgy be considered expedient and, in particular, but £
without limiting the generality of the foregoing, by the '
issue or deposit of debentures, and to secure the repayment ' :
of any roney borrowed, raised or owing by mortgage, charge or ‘ "
lien wupon the whnle or any part of the undertaking, property .
and assets of the Company both present and, future, including
its uncalled capital. ‘ .

To parantee in any manner the payment of any moneys, the
discnarge of any debts and liabilities end the performance of
any kind of obligation by any person, firm or corporation,
wherever resident, formed or incorporated, including, but
without 1limitation, any corporation which is a  holding




(L)

(M)

{N)

(0)

(P)

(Q)

(R)

company, & subsidiary or a fellow subsidiary of the Company,
to give _any kind of indemnity or other undertaking in
relation to the Fforegoing, to secure any such guarantee,
indemnity or undertaking or the payment, discharge and
performance of any such moneys, debts,’ liabilities and-.
obligations by any mortgage, charge, pledge, lien or other
security of any kind upon the whole or -any part of the
undertaking, property and assets of the Company, present and
future, wherever situate, incluqiﬁg its uncalled capital,
and, without prejudice to the generality of the preceding
words, to enter into any such transaction in relation to any
debenture stock, loan stock, bonds, notes or other securities
which have been or® may be issued or allotted (whether in
England or elsewhepe) by any person, ficm or corporation, and
to effect all kinds of similar transactions under the laws of
England or any other country or territory.

To pay for any property, assets or rights acquired by the
Company, and to discharge or satisfy any debt, obligation or
liability of the Company, either in cash or in shares with or
without preferred or deferred rights in respect of dividend
or repayment or capital or otherwise, or by any other
securities which the Company has power to issue, or partly in
one way and partly in another, and generally on such terms as

- may. be considered expedient.

To accept paywent [or any property, assets or rights
disposed of or dealt with or for any services rendered by the
Company, or 3n discharge or satisfaction of’ any debt,
obligation or liability to the cowmpany, either in cash or in
shares, with or without deferred or praferred rights in
respect of dividend or repaywment of capital or othervise, or
in any other securities, or partly in one way and partly in

ancther, and generally on such terms as may ve considered
expedient.
Te form, promote, finance or assist any other company,

whether Ffor the purpose of acguiring all or ony of the
undertaking, property and assets of the Company or for any
other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the subseription of,
_or concur or assist in the issuing or placing, underwriting
or guaranteeing the subscription of  shares, stocks,
debentures, bonds and other securities of any conpany on
such terms as to remuneration and otherwise as may be
considered expedient,

To apply for, purchase or otherwise acquire and hold, use,

.develop, sell, licence or otherwise dispose of or deal with
patents, copyrights, designs, trade marks, secret
processes, know-how and inventions, and any interest
therein, and to make experiments and tests, and 'to carry on
all kinds of reseacch work.

To draw, make, accept, endorse, negotiate, discount,
execute, and issue promissory notes, bills of exchange,
script warrants and other transferable or negotiable
instruments.

To establish and maintain or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and




e - v s
to give or procure the giving of donations,. gratufties,
pensions, allowances and emoluments to any persons who are or
were at any time in the employment or service of the Cumpany,
or of any company which is a subsidiary or holding company of
the Ceoopany or which is a subsidiary of any holding cumpany
or is allied to or associated with the Company, or any such
subsidiary or of any of the predecessors of the Company or
any such other company as aforesaid, or who may be or have
been Directors or 0fficers of the Company, or of any such
other company as aforesaid, and the wives, widows, families
and dependents of any such persons, and to establish,
subsidise and subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the benefit
of, or to advance cthe interests and well being of, the
Company or of any other company as aforesaid, or of any such
persons es aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or
for any public, general or useful object, and to do any of
the matters aforesaid either alone or in conjunction with any
such other company as aforesaid and without prejudice to the
generality of the foregoing to act either alone or jointly as
‘trustee or administrator for the furtherance of any of the
aforesaid purposes. ‘

—

(S) To establish, on and subject to such tecms. as may be
considered expedient, a scheme or schemes for or in relation
to the purchase of, or subscription for, any fully or partly
paid shares in the ccpital of the Company by, or by trustees
for, or otherwise for the benafit of, employees of the
Company or of its subsidiary or associated companies.

(T} To the extent permitted by law, to give [inancial assistance
for the purpose of the acquisition of shares of the Company,
or for the purpose of such an acquisition of shares of the
Company or for the purpose of reducing or discharging a
liability incurred for the purpose of such an acquisition,
to give such assistance by meens of a gift, loin, guarantee,
indemnity, the provision of security or otherwise. .

(V) To subscribe or guarantee money for any naticnal, charitable,
benevolent, public, general, political or useful object,
and to undertake and.execute any trusts the undertaking
.whereof may be considered expedient, and either gratuitously
or ctherwise.

(‘ (V) To enter into any arrangezent with any Government or other

. auathority, supreme, nunicipal, local or otherwise, and to
obtain from any such Government or authority any rights, .
concessions, privileges, licences and permits, and to '

promote uny legislation, as may be considered expedient.

(W) To distribute smong the Members in specie any property of the

+ Company, or any proceeds of sale or disposal of any property
S of the Company, and for such purpose to distinguish and
separate capital from profits, but so that no distribution
amounting to a reduction of capital shall be made except with
the sanction (if any) for the time being required by law.

_.{X} To remunerate any person or company rendering service to the
» Company in any manner end to pay all costs, charges and
. expenses incurred or sustained in ot about the promotion and
b establishment of the Company and of any othér company formed,
% - promoted, Ffinanced or assisted by the Company, or which the
Y- Company shall consider to be in the nature of preliminary

TERT
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expenses. in relation to the Company or any such other
company, including the cost -of advertising, commissions for

underwriting, brokerage, printing and stationery, and the

legal and other expenses of the promoters,

{Y) To carry on any business which, in the opinion of the

‘Directors of the Company, may Seem capable of being

conveniently carried on in connection with or as ancillary to

any of the above 'businesses or calculated directly or

indirectly to enhance the value of or render profitable any

~of the property of the Company or to further any of its

wbjects and to'do all other things as may be incidental or

conducive to the attainment of any of the objects of the
“Company . ' T

(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 principals, agents, contractors, trustees or otherwise and
pelither by or through agents, contractors, trustees or
otherwise. '

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' din  this Clause shall be deemed to include any
partnership or other body of persons whether or not incorporated
end, if incorporated, whether or not a company within the meaning
of the Companies Act 1985; and (3) that the objects specified in
each of the sub-clauses of this Clause shall be regarded as
independent objects and eaccordingly shall in no way be liwited or
restricted (except where otherwise expressed therein) by reference
to or inference frow the terms of any other sub-clause or the name
of the Company, but may be carried cut in as Full and ample =a
manner and construed in as wide a sense  as if each defined the
objects of a separate and distinct company:‘w :

4. The liability of Members is limited.

-
o

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

»
* ’
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‘Wa, the several ‘persons whose names, addresses . and descr;ptlons
are subscclbed gre desirous of bexng formed into a Company in
S ‘pursuance = of this Memorandum of Association and we “respectively
ot ' -agree to take the number of shares in the capital of the Company
- set opposite our respectxve names. S

"Nﬁﬂns ADDRESSES AND DECRIPTIOVS Number of Shares
oF SUﬂSCRIBERS ' taken by each
: Subsariber’
- 3 ‘
KIER LIMITED 2 © Ninety Nine
Tempsford Hall ‘Ordinary
Sandy 3 , ‘ o Shares

|

?

| Bedfor<” {re

|

‘ Holding. Zompany

Lt

\
farolyn Diana Shipley One
15 St. Hugh's Road Ovdinarcy
Buckden Share
Huntingdon
PELS 9UB L
Company Sacretavy
Dated this 28ch day of March 1988 N
| Witness to the above signatures: T H Billingsley
| 13 Duck Lane
St. Neots
' Huntingdon
Gambridgeshire
PELO 2DA
. Administrarive Assistant
L .

NN,
PN
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v . FIRST SCHEDULE
THE CONPANIES ACT 1985 = . ‘ ' >
ARTICLES OF ASSOCIATION
OF

BEAZER ROCHE DEVELOPMENTS LIMITED

(adopted by Specisal Resolution rassad on 30th October 1989)

~
Lt
il

Intarpretationv

i. In these Articles, if not inconsistent with the subject or context, the
following words and expressions shall have the following meanings:

»
AN

'The Act' means the Companies Act 1985 and every statutory modification
or re-enactment thereof for the time being in force.

'Table A' means Table A in the Schedule to the Companles (Tables A-F)
Regulations 1985.

Table A : .
]

2. The Regulations contained in Table A shail apply tn the Company except
in so fer as they ars excluded by or are inconsistent with these
Articles.

3. Any proposed amendments to or varistion of thesa Articles or of the .

Memorandum of Association of the Company shall be deemed to be a
variation of the rights attached to the ‘Al Shares and the 'B' Shares
in the capital of' the Company.

b, Regulations 2, 8, 17, 24, 32(a), 49, 40, 41, 50, 64, 65, 73 to 80
inclusive, 89 and 118 of Table A shall not apply to the Company.

o
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Share Capital : ‘ . "

The Sompany shall not have power to issue 'share wvarrants to bearer.

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

Company.

The capital of the Company upon adoption of these Articles is £1000
divided into 500 'A' Shares of £1 each and SOOK'B' Shares of £l each.

'A' Shares and 'B' Shares shall constitute different classes of shares
for the purposes of the Act but shall save as in these Articles
expreésly provided confer upon the holders thersof the same rights and
rank pari passu in all respects. *

Unissued shares in the capital of the Company for the time being shall
only be allotted as follows:- >

(1) every allotment shall be of an equal number of 'A' Shares and 'B'

Shares.

{ii) on the occasion of each allotment the 'A' Shares and the 'B'
Shares shall be allotted at the same price (not being at a
discount) and on the same terms as to date for payment:

(1ii) no shares of either class shall be issued otherwise than te
nenbers holding sharves of the some class without the prior
written consent of &}1 the members;

{iv) as between holders of shares of the same class the shares of that
class being allotted shall be allotted in‘proportion to such
holders' then existing holdings of shares of that c¢lass or in
such other proportions between them as all the members holding
shares of the same class shall agree in writing; |

(v} the maximum smount of relevant securities (as del'ined by section
80(2) of the Act) which the directors may allot, grant options or
subscriptions or conversion rights over or otherwise deal with or
dispose of pursuant to this article shall be the authorised but
as yet unissued Share Capital of the Company at the date of




10.

11.

12.

Trantfer of Shares

13.

1,

" adoption of these Articles. The authority coﬁferfed on the
' directors by this article shall expire on the day preceding the
‘f1fch anniversary of the date of adoption of these Articles.

The'Company may from time to time by special resolution, whether or not
all the shares for the time being authorised shall have been issued or
all the shares for the time being issued have been fully paid up,
increase its share capital by new shares of such amount as the special
resolution prescribes.

Seve as provided in article 9 the directors shall have no power to
issue unissued shares and shall not allot, grant options or
subscriptions or conversion rights over or otherwise diSpose of th=

sSane.

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

&

The instrument of tranzfecr of any share shall be executed by or on
behalf of the transferor, and the transferor shall be deemed to remain
the holder of the share until the neme of' the transferee is entered

in the register of members in respect thereof, provided that in the
case of a partly-palid share the instrument of transfer must also be
executed by or on behalf of the transferee.

No transfer of any shares or any interest in any shares shall be made

by any membrr without the written consent of the other members and the
Directors shall not register any transfer without receiving the other

members' written consent. '
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General Meetings | . “ N .

15.

16.

17.

18.

19.

The powers of consolidation, division, sub-division and cancellation of
the share capital of the Company conferxed by regulation 32{b), (c) and
{d) of Table A shall be exercised by speclal resolution.

No business shall be transacted at any genersl meeting unless the
requisite quorum is present. Two members present in person or by proxy
{or, in the case of a member being a corporation by representative)

" shall be a quorum for all purposes, provided that so long as the issued

share capital of the Company is divided into 'A' and 'B' shares, one
such member shall be the holder of a 'A' Share and one such mémber ’
snall be the holder of a 'B' Share. Where ©11 the holders of any ‘such
class have waived in wr;ting the gquorum requirement as concerns that

class then such waiver shall be effective for the meeting or particular

‘ business specified in the waiver or otherwise as specified in the

waiver. In the case of a member being an individual who is deceaséé or
otherwise incapacitated and is the holder of all the 'A' or 'B' shares
then the quorum shall be either the members who still exist and the
Personal Representative of the deceased member or if no such Personal
Representative exists then the quorum shall be the existing members

only.

If within half en hour from the time appointed for any general meeting
a quorun is not present the meeting shall stand adjourned to the same
day in the next week but one (or il that day be a holiday to the next
working day thereafter) and at the same time and place or to such other
date time and place (not being more than 30 days nor tess than 10 days
after the date appointed for the adjourned meeting unless so agreed by
the holders of not less than nine tenths in nominal wvalue of the shares
antitled to vote at the meeting) as the directors may determine and if
at the adjourned meeting a quorur of one 'A' shareholder and one ‘B’
shareholder is not present within half an hour from the time appointed
for the meeting the wembers present shall be a quorum.

Where a meeting is adjourned under article 17 for 10 days or more, not
less than 7 days' notice of the adjourned meeting shall be given as in

the case of an original meeiing.

No 'A™ Share shall confer any right to vote either on a show of hands

or a poll upon a resolution For the appointment or renewal from office
of a 'B' director (as defined in article 28).
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20} No 'B" Share shall confer any right to vote either on a show of hands S
. ‘or a poll upon a resolution for the appointment or renewal from office
| of a 'A' director (as defined in article 26).

21, If at any meeting any holder of any 'A' Shares is not present in person

or by proxy the votes exerciseable on & poll in respect of the 'A!

- Shares held by members present in person or by proxy shall be pro tanto

k increased so that such 'A! Shareé shall together entitle such members
to' ‘the same aggregate number of votes as could be cast in respect of

all the 'A' Shares if all the holders thereof were present.

22. If at any meeting any holder of any 'B' Shares is not present in person
' ﬁor by proxy the votes exercisable on a poll in respéct of the 'R!
Shares held by members present in person or by proxy shall be pro tanto
increased so that such 'B' Shares shall together entitle such members
to the same aggregate number of votes as could be cast in reSpect of
all the 'B' Shares if all the holders thereof were present.

23. A resolution shall not be validly passed unless at least one holder of
'A' Shares and at least one holder of 'B' Shares shall vote in its
favour. This provision shall not apply where the sole owner of either
the 'A' or 'B' shares is an individual and is decessed and n Personal
Representative has been appointed. In this case the remaining holders
of either the 'A' or 'B' shares shall be entitled to validly pass
resolutions.
:jk 24, The Chairmen of a general mecting shall not be entitled to a second or

casting vote. Regulqtion 50 shall not apply.

'

Directors

<5. The directors shall unless otherwise determined by special resolution
of the Company be not less than two in number.

26. The holders of a wmajority of the 'A' Shares may from time to time
SN appoint any person to be a director but so that not more than two
persons shall at any one time hold office by virtue of an appointment
by holders of the 'A' Shares under this article. Each person holding
office pursuant to this article is herein called an 'A' director.

'
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27,

28.

i

)

Each 'A' director éhall'hold office subjeét to article 34 herepf and
may at any time be removed from office by the holders of a a majority
of the 'A' Shares.

The holders of a majority of the 'B' Shares may from time to time
appoint any person to be a director but so that not more than two

,persons ghall at any one time hold office by virtue of an appointment

| by holders of the ‘B'lsﬁares undes this article. Each person holding

29.

30.

31.

Pawars

3e.

office pursuant to ubis‘érticle is herein called an 'B' director.
Each 'B' director shall hold office subject to article 3% hereof and
may at any time be removed from office by the holders of a a majority
of the 'B' Shares.

Any such appointment or removal shall be made in writing under the
hands of the holders for the tiae being of the shares in whom the power
of appointment or removal is vested, or their duly authorised agents
and shalll tske effect on and from the date on which notice in writing
thereof is lodged at the registered office for the time being of the

-Company or delivered to the secretary or to a meeting of the directors.

A director {including an alternate director) shall not require any
shareholding qualification, but shall neverthsless be entitled to

natice of and shall be entitled to attend and speak at any general
meeting.

and duties of directors

r .,
Subject to the provisions of the Act a director (incluvding an alternate
director) may contract with and participate in the profits of any
contract or arrangement with the Company as if he were not a director.
A director shall alse he cepable of voling in respect of such contract
or arrangement, where he has previously disclosed his interest to the
Company, or in respect of his appointment to any office or place of
ﬁrofit under the Company and the terms thercof and may be counted in
the quorum at any meeting at which any such matter is considered.

Regulaticns 94 and 97 of Table A shall not apply to the Company.
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Alternate directors .
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33.

34,

Any director (other than an alternate director) may appoint any' peﬁson

. to be an alternate director and may remove from office an alternate
.. director so appointed by him. When an alternate director s also a

director or acts as an alternate director for more than .one director,
such alternate director shalﬁ 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 tﬁo.

_ Disqualification of directors

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

a) he becom;s. in the opinion of all his co-directors, incapable by

i

reason of physical\or mental disordar of discharging his duties
as a directop; or

(e} he is otherwise duly removed from office.
No director shall vacate his office or be ineligible for re-election,

nor shall any person be ineligible for appointment as a director, by
reason only of his attaining or having attained any particular age; ‘ CL

Proceedings of directors

35.

.
L]

The directors may subject to these Articles meet together for the

despatch ol businzss, and sdjourn znd otherwise regulate thoir meetings

as they think fit. The quorum necessary for the transaction of
ﬁusiness at any meeting of the director or of any committee shall
comprise one ‘A’ director and one 'B' director. If there is a sole 'A'
director or 'B' director who is deceased or becomes incapacitated in
accordance with Regulation 81 of Tuble A as amended and who ig also the
sole shucveholder of either the 'A' or 'B' Shares then until, and if.'\s
his Pé’sopgl Representatives are appointed or he becomes fit to resume
the quoruﬁ shall be the remmining direztors. (Article 72 of Table A
shall be amended accordingly).




36,

37.

38.

3
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Questions arising at any meeting of the directors or of any committee

. shall be decided by a majority of votes of the directors present gnd

the chairman shall have no second or casting vote and article 88 of
Table A shall be modified accordingly.

Irrespective of the number of 'A' directors or 'B' directors present in
person or represented by an alternate director at any meeting of the
directors or of any committee the 'A' diresctors shall be entitled to
cast two votes 1n aggregate and the 'B' directors shall be entitled to

cast two votes in aggregate.

The words 'of filling vacancies, or' shall be omitted from regulation
90 of Table A,

Regulation 88 of Table A shall be amended by substituting for the.

sentence:

.

I

It shall not be necessary to give notice ol a meeting to & director who
is absent from the ‘nited Kingdom.

the following sentence:

Notice of every meeting of directors shall Le given to each director or
his alternate director, including directors and alternate directors who
may for the time being be absent from the United Kingdom and have given
the tompany their address outside the United Kingdom.

Capitalisation of profits ,

ho.

b,

The words ‘'special resoiution' shall be substituted for the words
'ordinary resolution' in regulation 110 of Table A provided that on any
occasion when shares are allotted and distributed credited as fully
padd pursutant to the provisions of regulation 110 of Table A as

anended by this article the shares allotted to holders of ‘A' Shares
shall forthwith on allotvent automatically stund converted into ‘A

Shares and the sheres sllotted to holders of 'B' Shares shall forthwith’

on allotment automatically stand converted into 'B' Shares.

Any notice required by these Articles to be given by the Company by any
vigible foram on paper, including telex, facsiumile and electronic mail
and a notice cowmunicated by such forms of immediate transaction shall




: Q2.

be deemed to have been given ét the time it is transmitted to the -
person to whom it is addressed, provided'that such notice ig correctly
addressed and provided furtherythat in the ‘case of a comm&nicgiion by
Felex facsinile or electronic mail a typed Qgﬁer copy thereof is sent
‘by'first ciuss post on the date of such transmission to the intended
vecipient, Regulations 111 ard 112 of Table A shall be’ amended

accordingly.

o

Subject to therrovisiohg of the Act but without prejudice to any

.ﬁ,indemnity to which a director may otherwise he enbitled;'every

director, secretary, auditor or other officer of the Company shall be
entitled to be indemnified by the‘Company against all'lOSses and

Jliébiiities sustained or incurred by him in the execution of his duties

‘or in the exercise of his powers ox otherwise in connection with his .

dfrice including, but without prejudice to the generality of the
foregoing, any liabilitf incurred by him {a) in defending any
proceedings, whether civil op criminal, in which Judgment is given in--
his favour or in which he ig acquitted or which ﬁre 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
Eranted to him by the court from linbility in respect of any act or

" omission done or alleged to be done by him as an officer or employee of

(XY

the Company.



We, the several persons whose nanec, addresses and descriptions are subscribed
are desivous of being formed into & -Company in pursuance of this Memorandum of
Assoclation and we regpectively agree to take the nuwber of shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER
Z; \\
Kier Limited Ninety Nine ’
Tempsford Hall Ordinary Shares
Sandy
Badfordshire for Kier Limited

Holding Company

Secretary
Carolyn Diana Shipley One Ordinary
15 St Hugh's Road Share

Buckden
Huntingdon PE18 9uB

Cotpany Secretary

Dated this 28th day of March 1988

Withess to the above signatures: TR Billingslay

* 13 Duck Lono

5t Neots

Huntingden
Cambrddgshirve PE19 2DA

Administrative Assistant
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COMPANY LIMITED BY SHERES

Memorandum of Association

¢

Qs

KIER (ELEVEN) LIMITED

+

(Azend2d by Special Rasolution passed on 30TH OCTOBER 1989 )

1. Tae nace of the Company is jer (Eleven) Limited. *
2. The registered office of the Company is to he situated in
England. .

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

(A) (i) To purchase, take on lease, exchangz, lease or otharwise

deal in and to hold for the purpose of investment,
development: or resale and to traffic in any freehold,
leasehold or other property for any estate or interest
whatever, and any options, rights, privileges or easements
over or in respect of the same and to purchase, exchange or
otherwise deal in stocks, debentures, debenture stock, bonds,
.obligations or securities ‘'of ony government, state or
"authority or of any public or privats conpany, corporate or
unincorporated; to make advances upon the sacurity of land or
house or other property or any intecest therein

(i1) To carry on all or any aof the business of building and
civil engineering contractors, land, estate and propecty
developers, repairers and Jobbers, estate agents and
managers, @mortgage and inswrance brokers, and agents,
surveyors, valuers end auctioneers, builders' werchants,
plant hire specialists, painters, decorators, plumbers,
Farmers, stock oand poultry beeeders, produce merchants,
grocers, confectioners, tobacconists and newsagents, haulage
end  transport contractors, electricians and general
engineers.

(iii) To carcy on ell or any of the business of hire purchase
financiers, and hire purchase consultants, financiers for the
promotion of the sale for cash or on credit, or on the
instalment plan or hire purchase agreement or easy paymnent
system or otherwise of goods, wares, produce, products and
merchandise of every description, ané to lend and advance

* The name of the Company was changed from Beazer Roche Developments Lid
pursuant to Special Resolution passed on 12th February 1990.
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(B)

(<)

(D)

(E)

(F)

(G)

(H)

(1)

(J)

(K)

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

To purchase, take on lease, or on hire or otherwise acquire,
hold, develop, sell, hire out, grant leases or licences or
otherwise dispose of or.deal with real and personal property
of all and any kinds and any interest, right or privilege
therein, for such consideration and on such terms as may be
considered 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 whatscever, or any
options in respect thereof, and to buy and sell foreign

exchange.

the
either together
such terms as

To sell or otherwise dispose of the whole or any part of
businesses and/or undertaking of the Company,
or in portions’for such consideration and on
way be considered expedient.

To improve, mancge, construct, repair, develop, exchange, let
on  lease, or otherwise, grant licences, options, rights and
privileges in respect of, or otherwise deal with all orp any
part of the property and rights of the Coupany.

To purchase or otherwise acquire and undertake, and to
suparvise and manage, all or &ny part of the business,
property, assets and liabilitiss of any person or company.

To invest and deal with the monies of the Company not
immediately required for the purpose of its business in or
on such investments or securities and in such manner as may
be considered expedient, and to dispose of or vary any such
investments or securities.

To enter into any partnership or into any arrangement for
sharing profits or to emalgamate with any person or coupany

.carrying on or proposing to carry on any business.

To lend or advance woney or give credit with or without
security to such perseons, cowmpanies orp corporaticns, and on
such terms as may be considered expedient, and to receive
money on deposit or loan from any person, company, or
corporation on such terms as may be considered expedient.

To borrow or raise money on such teras and on such security
s may be considered expedient and, in particular, but
without limiting the generality of the foregoing, by the
issue or deposit of dehentures, and to secure the vtepayment
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, including
its uncalled capital.

To guarantee in any manner the payment of any noneys, the
discharge of any debts and liabilities and the performance of
any kind of obligation by any person, firm or corporation,
wherever resident, formed or incorporated, ‘ but

including,
without limitation, any corporation which is a holding




(L}

(M)

(N}

(0)

(P)

(Q)

(R)

company, a subsidiary or a fellow subsidiary of the Company,
to give any kind of indewnity or other undertaking in
relation to the foregoing, to secure any such guarantee,
indemnity or undertaking or the payment, discharge and
performance of any such moneys, debts, ' liabilities and
‘obligations by any mortgage, charge, pledge, lien or other
security of any kind upen the whole or any part of the
undertaking, property and assets of the Coampany, present and
future, wherever situate, including its uncalled capital,
and, without prejudice to the generality of the preceding
words, to enter inte any such transaction in relation to any
debenture stock, loan stock, bonds, noted or other securities
which have been or may be issued or allotted (whether in
England or elsewhere} by any person, firm or corporation, and
to effect all kinds of similar transactions under the laws of
England or any other country or terrcitory.

To pay for any property, assets or rights acquired by the
Company, and to discharge or satisfy any debt, obligation or
liability of the Company, either in cash or in shares with or
without preferred or deferred rights in respect of dividend
or repayment ocr capital or otherwise, or by any other
securities which the Company has power to issue, or partly in
one way and partly in another, and generally on such terms as
may be considered expedient.

To accept payment for any property, assets or rights
disposed of or dealt with or for any services rendered by the
Company, or in discharge or satisfaction of any debt,
obligation or liability to the company, either in cash or in
shares, with or without deferred or prefecrred rights in
respect of dividend or repayment of capital or otherwise, or
in any other securities, or partly in one way and partly in
another, and generally on such terns as may be considered
expedient.

To form, promote, finance or assist any other company,
whether for the purpose of acquiring all or any of che
undertaking, property and assets of the Company or for any
other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the subscription of,
,or concur or assist in the issuing or placing, underweiting
or guaranteeing the subscription of  shares, stocks,
debentures, bonds and other securities of any company on
such terms as to remuneration and otherwise as may be
considered expedient,

To soply for, purchase or otherwise acquire and hold, use,
develop, sell, licence or otherwise dispose of or deal with
patents, copyrights, designs, trade marks, secret
processes, know-how and inventions, and any interest
therein, and to make experiments and tests, and to carry on
all kinds of research work.

To draw, make, ‘accept, endorse, negotiate, discount,
execute, and issve proomissory notes, bills of exchange,
script warrants and other transferable or negotiable
instruments,

To establish and maintain or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and




(S)

(T)

)

{(v)

(W)

{X)

S T T

te give or procure the giving of donations, gratuities,
pénsions, allowances and emoluments to any persons who are or
were at any time in the employment or service of the Company,
or of any company which is a subsidiary or holding company of
the Company or which is a subsidiary of any holding company
or iLs allied to or associated with the Company, or any such
subsidiary or of any of the predecessors of the Company or
any such ather company as aforesaid, or who may be or have
been Directors or Officers of the Company, or of any such
other company as aforesaid, and the wives, widows, fFamilies
and dependents of any such persons, and to establish,
subsidise and subscribe to any institutions, associations,
societies, clubs or funds calculated to be for the benefit
of, or te advance the interests and well being of, the
Company or of any other cémpany as aforesaid, or of any such
persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent gbjects, or for any exhibition or
for any public, general or useful object, and to do any of
the matters aforesaid either alone or in conjunction with any
such other company as aforesaid and without prejudice to the
generality of the foregoing to act either alone or Jointly as
trustee or administrator for the Ffurtherance of any of the
aforesaid purposes.

To establish, on and subject to such terms as may be
censidered expedient, a scheme oc schemes for or in relaticon
to the purchase of,'or subscription for, any fully or partly
paid shares in the capital of the Company by, or by trustees
for, or otherwise for the benefit of, employees of the
Company or of its subsidiary or associated companies.

To the extent permitted by law, to give financial assistance
for the purpose of the acquisition of shares of the Company,
or for the purpose of such an acquisition of shares of the
Company or for the purpose of reducing or discharging =
liability incurred for the purpose of such an acquisitiaon,
Lo give such assistance by means of a gift, loan, guarantee,
indemnity, the provision of security or otherwise.

To subscribe or guarantee money for any national, charitable,
benevolent, public, general, political or useful object,
and to undertake and:execute any trusts the undertaking
.whereof nay be considered expesdient, and either gratuitously
or otherwise.

To enter into any arrangement with any Goverazent or other
authority, supreme, nunicipal, local or otherwise, and to
obtain from any such Government ar authority any rights,
concessions, privileges, licences and permits, and to
pcomote any legislation, as may be considered expedient.

Te distribute among the Members in specie any property of the
Company, or any proceeds of sale or disposal of any property
of the Coampany, and for such Purpose to distinguish and
Separate capital from profits, but so that no distribution
amounting to a reduction of capital shall be made except with
the sanction (if any) for the time being required by law.

To remunerate any person or company rendering service to the
Company in any manner and to pay all costs, charges and
expenses incurred or sustained in or about the promotion and
establishment of the Company and of any other company formed,
promoted, financed or assisted by the Company, or which the
Company shall consider to be in the nature of preliminary




expenses in relation to the Company or any such other
company, including the cost of advertising, commissions for
undzrwriting, brokerage, printing and stationery, énd the
legal and other expenses of the promoters.

. .

{(¥Y) To carry on any business which, in the opinion of the
Directors of the Cowpany, may seem capable of  being
conveniently carried on in connection with or as ancillary to
any of the above 'rbusinesses or calculated directly or
indirectly to enhance 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 incidental or
conducive te the attainment of any of the objects of the

Coopany.

{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 principals, agents, contractors, trustees or otherwise and
either by or through agents, contractors, trustees or
otherwise. ’

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 19835; (2} that, where the context so admits, the
word 'Company' iJa this Clause shall be deemed to include any
partnership or other body of persons whether or not incerporated
and, if incorporated, whether or not a company within the meaning
of the Companies Act 1985; and (3) that the objects specified in
each of the sub-clauses of this Clause shall be regarded as .
independent objects and accordingly shall in no way be limited or
restrictad (except where otherwise expressed therein) by reference
to or inference from the terms of any other sub-clause or the name
of the Company, but may be carried out in as full and ample a
nanner and construed in as wide a sense as iF each defined the
objects of a separate and distinct company.

4. The liabilicy of Membgrs is limited. .

5. The share capital of the Cozpany is £1,000 divided into 500
"A" shares of £1 each and 500 "B" shares of £1 each.
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pursuance of this Memorandum of Association and we respectively
agree to take the number of shares in the capital ¢f the Company
set gpposite ouyr respective names. '

— - bl i il = | - WA T e e AR W = T WET W T TR

NAMES, ADDRESSES AND DECRIPTIONS Number of Shares
QF SUBSCRIBERS taken by each
Subsecribec
KIER LIMITED Ninety Nine
Tempsford Hall Ordinary
Sandy Shares
Bedfordshire

Holding Company

Carclyn Diana Shipley . One

15 St. Hugh's Road “ Qrdinary
Buckden Share
Huntingdon

PEL8 9u8

wCompany Secretary

Dated this 28th day of March 1988

Witness to the asbove signatures: T H Billingsley
13 Duck Lane
St. Neocs
Huntingdon
Cambridgeshire
PEL9 2bA

-

s Administrative Assistant

fas S st g bes o

e

= 3TN

g n S

¥
~
A
?
i




FIRST SCHEDULE

THE COMPANIES AcT 1985

ARTICLES OF ASSOCTATION
OF

KIER (ELEVEN) LIMITED

{adopted by Special Rasolution passed on 30tp October 1989}

v

Interpretation

1. In these Articles, ir not Inconsistent with the subject oy Context, the

'The Act! weans the Companies dct 1985 and every statutory modification
Or re-enactment thereof fop the bime being in forea,

"Table A' megng Table A in tho Schedvle 1o the Companipg (Tables A=F)
Regulations 1985,

variation of the vights attached to the 'A' Shares and the 'pr Shares
in the capital of the Conpany.

Regulations 2, 8, 17, 24, 32(a), ug, ho, 41, sp, 64, 65, 73 to 8o
laclusive, 89 ang 118 of Table 4 shall npt apply to the Company,
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5. The Company shall not have power to lssue share warrants to bearer,

6. The prob@sions of section 89(L} of the Act shall not apply to the
éompany.\

7. The capital of the Company upon adoption of these Articles is £1000

divided into 500 'A' Shares of £1 each and 500 'B' Shares of £1 each.

8. 'A' Shares and *B' Shares shall constitute different classes of shares
for the purposes of the Act but shall save as in these Articles
expressly provided confer upon the holders thereof the same rights and
rank pari passu in all respects.

q. Unissued shares in the capital of the Company for the time being shall
only be allotted as follows:i-

(1) every allotment shall be of &n equal number of 'A' Shares and 'B'

Shares. .

(i1} on the occasion of each allotment the 'A' Shares and the 'B’
Shares shall be allotted at the same price (not being at a
discount) and on the seme terms as to date for poyment;

(1ii) no shares of either cluss shall be iIssucd otherwise than to
nembers bolding shares of the sans class without the prior
written consent of all the menberss

L}

{iv) as between holders of shares of the same class the shares of that
class being allotted shall be sllotted in proportion to such
holders' then existing holdings ol shares of that class or in
such other proportions between thea as all the members holding
shares of the sene class shall agree in wariting

{v) the moxinum azount of relevant securities (as defined by section
80(2) of the Act) which the directors wey allot, grant options or
subseriptions or conversicn rizhits over or otherwise deal with or
dispose of pursumnt to this article shall be the authorised but
as yet unissued Share Capitsl of the Company at the date of




adoption of these Articles, The authority conferred on the .
directors by this article shall expire on'the day preceding the
fifth anniversary of the date of adoption of these Articles.

10. The Company may from time to time by special resolution, whether or not
all the shares for the time being authorised shall have been issued or
all the shares for the time being issued have been fully padid up,
increase its share capital by new shares of such amount as the special

resolution prescribes,

11, Save as provided in article 9 the directors shall have no power to
issue unissued shares and shall not allot, grant options or
subscriptions or conversion rights over or otherwise dispose of th=

same.

12, The Company shall have a first and paramount lien on every share for
all moneys (whether presently payable or not) called or payeable at a
fixed time end in respect of that share, and the Company shall also
have & first and parazount lien on all shares registered in the name of
any person (whether solely or jointly with others) for all moneys 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 moneys are
presently payable or not. The directors may at any time declare any
share to be wholly or partly exenpt from the provisions of this
article, The Company's lien on & ghore shall extend to any amount

payable in respect of 1t,

Transfer of Shares ,

. €a

13. The Instrument of transfer of any share shall be executed by or on
behalf of the transferor, end the transferor shall be deemed to remain
the holder of the shern until the neme of the transferee is entered
in the register of members in respect thereof, provided that in the
case of a partly-paid share the instrument of transfer must also be
executed by or on behalf of the transferec.

14, No transfer of any shares or any Interest in any shares shall be made
by any member without the written consent of the other members and the
Directors shall not register any transfer without receiving the other
membars' written consent.




General Meetings

15.

10.

17.

18.

139.

The powers of consolidation, division, sub-division and cancellation of
the share capital of the Company conferred by regulation 32(b), (c) and
(d) of Table A shall be exercised by special resolution.

No business shall be transacted at any general meéting unless the
requisite quorum is present, Two members present in person or b& proxy
(or, in the case of a member being a corporation by representative)
shall be a quorum for all purposes, provided that so long as the issued
share capital of the Company is divided into 'A' and 'B' shares, one
such member shall be the holder of s 'A' Share and one such member
shall be the holder of a 'B' Share. Where all the holders of any such
class have waived in writing the gquorum requirement as concerns that
class then such waiver shall be effective for the meeting or particular
business specified in the waiver or otherwise as specified in the
waiver. In thé.case of a member being an individual who is deceased or
otherwise incapacitated and is the holder of ell the 'A' or 'B' shares
then the quorum shall be either the members who still exist and the
Personal Representative of the deceassed member or if no such Perscnal
Representative exists then the quorum shall be the existing members
only.

If within hall en hour from the time eppointed for any general meeting
a quortm is not present the meeting shall stand adjourned to the same
daoy in the next week but one (or if that day be a holidsy to the next
working day tharenftar) and et the same time and place or to such other
date time and place fnot being more than 30 days nor less than 10 days
after the date sppointed for the adjourned meeting unless so sgreed by
the holders of not less than nine tenths in nominal value of the shares
entitled to vote at the meeting) as the directors may determine and if
at the adjourned meeting a quorum of one ‘A’ shareholder and one 'B’
shareholder is not present within half an hour from the time appointed
for the meeting the membors present shall be a quorum.

Where a weeting is andjourned under article 17 for 10 days or more, not
less than 7 days' notice of the sdjourned meeting shall be given as in
the case of sn original meeting.

No 'A" Share shall confer any right to vote either on & show of hands
or a poll upon a resoluytion for the appointment or renewal from office
of & 'B' divector (ns defined in article 28).




20,

22.

23.

24,

&
No 'B" Share shall confer any right to vote either on a show of hands

ar a poll upon a resolution for the appointment or renewal from office
of a 'A' director (as defined in article 26).

If at any meeting any holder of any 'A' Shares is not present in person
or by proxy the votes exerclseable on a poll in respect of the 'A'
Shares held by members present in person or by proxy shall be pro tento
increased so that such 'A' Shares shall together entitle such membars
to the same aggregate number of votes as could be cast in respect of
all the 'A' Shares if all the holders thereof were present.

If at any meeting any holder of any 'B' Shares is not present in person
or by proxy the votes exercisgble on a poll in respect of the 'B'
Shares held by meumbers present in person or by proxy shall be pro tanto
increased so that such 'B' Shares shall together entitle such members
to the same aggregate number of votes as could be cast in respect of
all the 'B’ Shares if all the holders thereof were present.

A resolution shall not be validly passed unless at least one holder of
'A' Shaves and at least one holder of 'B' Shares shall vote in its
favour. This provision shall not apply where the sole owner of either
the 'A' or 'B' shares is sn individual and is deceased and a Personal
Representative has been sppointed. In this case the remaining holdars
of either the 'A' or 'B' shares shall be entitled to valldly pass
resolutions.

The Chairman of & genersl meeting shall not be entitled to p second or
casting vote, Regulation 50 shall not apply.

Directors

25.

26.

The directors shall unless otherwise determined by special resolution
of the Company be not less than twe in nuaber.

The holders of a majority of the 'A' Shares may from time to tiume
appoint any person to be a director but so that not more than two
persons shall at any one time hold office by virtue of an appointment
by holders of the 'A' Shares under this article. Each person holding
ofFice pursuant to this article is herein called an 'A' director.




27.

28.

29.

30.

31.

Powers

32.

Each 'A' director shall hold office subject to article 3U hereof and
nay at any time be removed from office by the holders of a a majority
of the 'A' Shares.

The holders of a mejority of the 'B' Shares may from time to time
appoint any person to be a director but so that not more than two
persons shall ét any one time hold office by virtue of an appointment
by holders of the 'B' Shares under this article. Each person holding
office pursuant to this article is herein called an 'B' director.

Each 'B' director shall hold office subject to article 34 hereof and
may at any time be removed from office by the holders of a a majority
of the 'B' Shares.

Any such appointment or removal shall be made in writing under the
hands of the holders for the time being of the shares in whom the power
of appointment or removal is vested, or their duly authorised agents
and shall take effect on and from the date on which notice in writing
thereof is lodged at the registered office for the time being of the
Company or delivered to the secretery or to a meesting of the directors.

A director (including an alternate director) shall not require any
shareholding qualification, but shall nevertheless be entitled to

notice of and shall be entitled to attend and speak at any general
meeting.

and duties of directors

Subject to the provisions of the Act a director {including an alternate
director) may contract with and participate in the profits of any
contract or arrangement with the Compeny as if he were not a director.
A director shall also be cepable of voting in respect of such contract
or arrangement, where he has previously disclosed his interest to the
Company, or in respect of his appointment to any office or place of
profit under the Company and the terms thereof and may be counted in
the quorum at any meeting abt which any such matter is considered.
Regulations 94 and 97 of Table A shall not apply to the Company.




Alternate directors

33. Any director (other than an alternate director) mey appoint any person

s
t"“ O
Ty

to be an alternate director and may remove from office an alteinate

director so appointed by him. 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 ig 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.

“‘qgualification of directors .

3h. Regulations 81 of Table A shall be amended by substituting for
paragraphs (¢} and (e) thereof the following provisions:

{c) he becomes, in the opinion of all his co-directors, incapabié by
reason of physical or mental disorder of discharging his duties
as a director; or

(e} he is otherwise duly removed from office.

No director shall vacate his office or be ineligihle For re-election,
nor shall any person be ineligible for appointment as a director, by
reason only of his attaining or having attained any particular age.

Proceedings of directors
H

<

n

[}

35. The directors may subject to these Articles meet together for the
despatch of business, and adjourn end otherwise regulate their weetings
as they think fit. The quorum negessary for the transaction of
business at any meeting of the director or of any committee shall
camprise one 'A' director and one 'B' director. If there is a sole 'A'
director or 'B' director who is deceased or becomes incapacitated in
accordence with Regulation 81 of Table A as amended and who is also the
sole shareholder of either the 'A' or 'B' Shares then until, and if,
his Personal Representatives are appointed or he becomes fit to resume
the quorum shall be the remaining directors. (Article 72 of Table A
shall be smended accordingly).
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36. Questions arising at any meeting of the directors or of any committee
shall be decided by a majority of votes of the directors present and
the chairman shall have no second or casting vote and article 88 of
Table A shall be modified dccordingly.

37. Irrespective of the number of 'A' directors or 'B! directors present in
person or represented by an alternate director at any meeting of the
directors or of any committee the 'A' directors shall be entitled to
cast two votes in aggregate and the 'B' directors shall be entitled to
cast two votes in aggregate.

38, The words 'of filling vacancies, or' shall'He omitted from regulation
90 of Table A.

39. Regulation 88 of Table A shall be amended by substituting for the
sentence:
It shall not be hecessary to give notice of a meeting to a director who
. dis absent from the United Kingdem.

the following sentence:

Notice of every meeting of directors shall be glven to each director or
his alternate director, including directors and alternate directors who
may for the time being be absent from the United Kingdom and have given
the Company their address outside the United Kingdom,

Capitalisation of profits

4o, The words 'specinl resolution’ shall be substituted for the words
'ordinary resolution' in regulation 110 of Table A provided that on any
occasion when shares are allotted end distributed credited as fully
paid pursuant to the provisiong of regulation 110 of Table A as
amended by this article the shares allotted to holders of ‘At Shares
shall forthwith on allotment autonatically stand converted into 'A’
Shares and the shares allotted to holders of 'B' Shares shall forthwith
on allotuent automatically stand converted into 'B' Shares.

ha. Any notice required by these Articles to be given by the Company by any
visible form on paper, including telex, facsimile and electronic mail
and a notice communicated by such forms of immediate transaction shall

.
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be deemed to have been given at the time it is transmitted to the
person to whom it is addressed, provided that such notice is correctly
addressed and provided further that in the case of & communication by
telex facsimile or electronic mall a typed paper copy thereof is sent
by first class post on the date of such transmission to the intended
recipient. Regulations 111 and 112 of Table A shall be amended
accordingly.

L2, 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)
of fice including, but without prejudice to the generslity 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 spplication 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 en officer or employee of
the Company.
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NAMES, ADDRESSES ANI' ., T IPTIONS NUMBER OF SHARES TAKEN

OF SUBSCRIBERS BY EACH SUBSCRIBER
Kier Limited Ninety Nine
Tempsford Hall Ordinary Shares
Sandy
Bedfordshire for Kier Limited

Holding Company

Secretary
Carolyn Diana Shipley One Ordinary
15 St Hugh's Road Share

Buckden
Huntingdon PE18 9UB

Company Secretary :

Dated this 28th day of March 1988

Witness to the above signntqres: T H Billingsley
! . 13 Duck Lane
St Neots
Huntingdon
Cambridgshire PE19 2DA

Adainistrative Assistant




T

T
LAl

FEE & paD

£1407]

NUMBER OF COMPANY : 2249388

L i S AN ?
P COMP A HOUSE
haany TV )
THE COMPANIES ACT 1985 - -’

COMPANY LIMITED BY SH ARES

SPECIAL RESOQLUTION

OF L TN
DEVELOPMEN TS ﬁ@‘ @.?:5 o~
BEAZER ROCHE, LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Tempsford Hall Sandy Bedfordshire SG19
2BD on the 12th February 1990 the subjoined SPECIAL RESOLUTION

was duly passed viz:- A
&
1
f
: RESOLUTION
!
1 THAT the name of the Company be changed back to KIER

. (ELEVEN) LIMITED.

: TR .wlla\}‘

M L KIPPEN
SECRETARY e
1 5 FEB 1930
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2249388

| hereby certify that

-

BEAZER ROCHE DEVELOPMENTS LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

KIER (ELEVEN) LIMITED

-1

Given under my hand at the Companies Registration Office,

Cardiff the 26 FEBRUARY 1990

(3}23 . Qmso';_b

MRS. M. MOSS

an authorised officer
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COMPANY LIMITED BY SHARES )
ELECTIVE RESOLUTIONS |
pursuant to Section 3794 Companies Act 1985

KIER (ELEVEN) LIMITED

passed the 28th June 1991

At a general meeting of the members of the above-named company, duly
convened’ and held at Victonia Houze, Victoria Road, Buckhurst Hill, Essex
ective Resolutions were passed:

(a) THAT pursuant to Section 252 of the Companies fAct 1985, the Company
before the Company in Generg; Meeting.

{b) THAT pursuant to Section 3664 of the Companies Act 1985 the Conipany
Lkereby elects te dispense with the holding of Annual General Meetings
in.1991 and subsequent yoars until this election is revoked,

N
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CHANGE OF
COMPANY NAME

THE COMPANIES ACT 19857

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
pursuant to Section 378 Companies Act 1985
y of Kier (Eleven) Limited ) Sy
passed the 9th April 1992 ‘
At a general meeting of the members of the ﬁglﬂ
above-named company, duly convened and held at Beazer

House, Lower Bristol Road, Bath, Avon on the Sth Aﬁril

1992, the following SPECIAL RESOLUTION was passed' .
4

THAT the name of the company be changed to:

Wilson's Forge & Timber Engineering Company Limited

P
L

4
signed: /%i/ /(*—7/"’ Q g &y }t‘),

Chairnan

5§

g T
7

g,

-

e
T aTs W z

o
ey



FILE COPY

4

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

b

No. 2249388

| hereby certify that

, ,<
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KIER (ELEVEN) LIMITED
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having by special resolution changed its name,
is now incorporated under the name of

WILSON’S FORGE & TIMBER ENGINEERING
COMPANY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 MAY 1932

S A
v ! w"lj‘}}
R

B A JOSEPH

an authorised officer



CERTIFICATE OF INCORPORATION..
ON CHANGE OF NAME

Company No. 2249388

£
I

The Registrar of Companies for England and Wales hereby certifies that

WILSON'S FORGE & TIMBER ENGINEEHIE\IG COMPANY LIMITED

having by special resolution changed its name, is now incorporated

under the name of
EDEN CONSTRUCTION LIMITED

Given at Companies House, Cardiff, the 30th June 1994

MRS V .5 i=ZhipRi-wy
For the Registrar of Companies

HC008B
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Company No. 2249388

o

) THE COMPANIES ACT 1985 ‘h“iwé

COMPANY LIHITED BY SHARES )
SPECIAL RESOLUTION
pursuant to Section 378 Companies Act 1985
of Wilson's Fbrge\§'Timber Engineering Company Limited
passed the 15th June 1994

At a general meeting of the members of the
above-named company, duly convened and held at
Tempsford Hall, SANDY, Bedfordshire, SG1% 2BD on the

15th June 1994, the following SPECIAL RESOLUTION was
passed:

CHANGE OF THAT the name of the company be changed to:
COMPANY NAME
Eden Construction Limited

Signed: ‘&/j(\ “] («\@M

Chadrmxn / [Secretary




