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PRELIMINARY

1. In these Articles and in Table A:-

"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 Companies (Tables A-F) Regulations 1985 as

amended by the Companies (Tables A to F) (Amendment) Regulations
1985.

2. (A) Subject as hereinafter provided, the regulations contained in Table A shall apply

(B)

to the Company.

Regulations 24, 46, 50, 73-80 inclusive, 94-97 inclusive and 118 in Table A shall
not apply to the Company, but the Articles hereinafter contained and die
remaining regulations of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.




SHARE CAPITAL

The capital of the Company is £42,000,000.00 divided into 42,000,000 Ordinary Shares
of £1 each.

SHARES
Subject to Article 8 :-

(A) The directors shall have general and unconditional authority (limited in time as
hereinafter provided) to allot any relevant securities up to the maximum amount
hereinafter laid down. The maximum amount of relevant securities which may be
allotted under the authority hereby conferred shall be that which would result in
the issue of all the shares in the Company for the time being unissued. Subject to
Section 80(7) of the Act, the authority hereby conferred shall expire five years
after the date of the adoption of these Articles unless renewed (with or without
variation) by the Company in general meeting at any time and from time to time
before or after the date on which it would otherwise have expired.

(B) The Company may at any time and from time to time prior to the expiry of the
authority conferred by paragraph (A) of this Article or any renewal thereof make
any offer or agreement which would or might require relevant securities to be
allotted after such expiry.

(C) Save as otherwise provided in these Articles, all unissued shares (whether forming
part of the original or any increased capital) which the directors are authorised (by
these Articles or otherwise) to allot shall be at the disposal of the directors who
may allot, grant options over, offer or otherwise deal with or dispose of them to
such persons, at such times and generally on such terms and conditions as they
may determine.

(D) In this Article "relevant securities" shall have the meaning ascribed thereto by
Section 80(2) of the Act and references to the allotment of relevant securities shall
be construed in the same manner as in that Section.

By virtue of Section 91 of the Act the provisions of Section 89(1) of the Act shall not
apply to the Company.

The lien conferred by Regulation 8 in Table A shall apply to all shares of the Company
whether filly paid or not and to all shares registered in the name of any person indebted
or under liability to the Company whether he be the sole registered holder thereof or one
of several joint holders. The said Regulation 8 shall be modified accordingly.

The liability of any member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Regulation 18 in Table A of the words "and
all expenses that may have been incurred by the Company by reason of such
non-payment”.




10.

1.

12.

SUBSIDIARY STATUS

So long as not less than 51% of the shares for the time being issued in the capital of the
Company are owned by another company (hereinafter called "the holding company")
and notwithstanding anything contained in the regulations, the directors shall not and
shall not permit or authorise any officer or other person to:

8.1 allot or issue any shares or security convertible into shares or grant any option to
acquire shares;

8.2 register or permit the transfer, transmission or renunciation of any share;
8.3 appoint or remove any person as a director; or

8.4 exercise any power contrary to any resolution of the Company or notice in writing
given to the directors by the holding company,

in relation to the Company save and to the extent of any prior written consent or
instruction of the holding company Provided that the directors may waive payment of
any debt owing for the time being to the Company by the holding company and
Provided further that this article 8 shall prevail in the case of any conflict between it and
any other part of the articles.

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person entitled to a share by
reason of the death or bankruptcy of the holder thereof to elect either to be registered
himself in respect of the share or to transfer the share and if the notice is not complied
with within sixty days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the requirements of the
notice have been complied with. Regulation 31 in Table A shall be modified
accordingly.

TRANSFERS OF SHARES

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

GENERAL MEETINGS

If and so long as the number of members is less than two, a sole member may exercise
atl the rights vested in the members and Regulation 40 of Table A shall not apply.

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded by the chairman or by any member present in person or by proxy and
entitled to vote, and a demand by a person as proxy for a member shall be the same as a




13.

14.

15.

16.

17.

18.

19.

20.

21.

demand by the member. The Chairman shall not have a casting vote on an equality of
votes, whether on a show of hands or on a poll at any general meeting.

If at any adjourned meeting of members of the Company a quorum is not present within
half an hour from the time appointed for the meeting, the member present shall be a
quorum.

For the purpose of Regulation 53 in Table A a director or secretary of a corporation
which is for the time being a member shall be deemed to be a person authorised to
execute a resolution on behalf of that corporation.

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

DIRECTORS

The number of directors need not exceed one. If and so long as there is a sole director,
he may exercise all the powers and authorities vested in the directors by these Articles
or Table A. Regulations 64 and 89 in Table A shall be modified accordingly.

A director shall not be required to hold any qualification shares in the Company, but
nevertheless shall be entitled to attend and speak at any general meeting and at any
separate general meeting of the holders of any class of shares in the capital of the
Company.

A director shall be paid such remuneration by way of salary, commission or percentage

of profits or otherwise as the directors may determine. Regulation 82 in Table A shall be
modified accordingly.

ALTERNATE DIRECTORS

Each director shall have the power from time to time to appoint any other director or
any person approved by the directors (such approval not to be unreasonably withheld) to
act as an alternate director and may remove from office an alternate director as
appointed by him. Regulation 65 in Table A shall be modified accordingly.

(A) The remuneration of an alternate director shall be payable out of the remuneration
payable to the director appointing him and shall consist of such part (if any) of
such remuneration as shall be agreed between the alternate director and the
director appointing him. Regulation 66 in Table A shall be modified accordingly.

(B) The alternate director shall benefit from the indemnity set out in Article 29.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of Part X of the Act a director may be interested directly or
indirectly in any contract or arrangement with the Company or with any other company
in which the Company may be interested and he may heold and be remunerated in
respect of any office or place of profit (other than the office of auditor of the Company




22.

23.

or any subsidiary thereof) under the Company or any such other company and he or any
firm of which he is a member may act in a professional capacity for the Company or
any such other company and be remunerated therefor. Notwithstanding his interest a
director may vote on any matter in which he is interested and be included for the
purpose of a quorum at any meeting at which the same is considered and be may retain
for his own benefit all profits and advantages accruing to him.

At any meeting of the directors or of any committee of the directors the chairman shall
not have a casting vote or second vote on an equality of votes and Regulation 88 of
Table A shall be modified accordingly.

Any director or member of a committee of the directors may participate in a meeting of
the directors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

Subject to Article 8:-

24.

25.

26.

27.

28.

The directors shall have power at any time and from time to time, to appoint any person
or persons to be a director or directors, either to fill a casual vacancy or as an addition to
the existing directors.

Without prejudice to the powers of the Company under Section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being of
more than one half in nominal value of the issued ordinary shares of the Company shall
have the power from time to time and at any time to appoint any person or persons as a
director or directors, either as an addition to the existing directors or to fill any vacancy,
and to remove from office any director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the member or members
making the same, or in the case of a member being a company signed on its behalf by
one of its directors, and shall take effect upon lodgement at the registered office of the
Company.

Regulation 81(e) in Table A shall not apply if the absent director shall have appointed
an alternate director who has not been similarly absent during the period referred to
therein.

The Company may at any time and from time to time by ordinary resolution appoint any
person who is willing to act to be a director, either to fill a casual vacancy or as an
additional director.

DIVIDENDS

Dividends shall be declared and paid according to the amounts paid up or credited as
paid up on the shares on which the dividend is paid. Regulation 104 in Table A shall be
construed accordingly.




29.

INDEMNITY

Every director or other officer of the Company shall be entitted to be indemnified out of
the assets of the Company against all costs, charges, losses, expenses and liabilities
which he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the court, and no director or
other officer shall be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect insofar as its provisions are not avoided
by Section 310 of the Act.
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THE COMPANIES ACT 1985 | R

ORIVATE COMMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

HOVELL DARTNERSHIP-HOMESHEASTERNILHTED-

LOUVELL PARTHERSPIPS (LASTERNY LIMIIEL

SLOVILL FARVAMRT S TEASTIHED
1 The Gompany s name (s’ - e
LIMITED"

? The Company s ing:stered gfhice 1% 10 tee iuated n Ergland 8 Wales

3 The Company's obpects atc

&1 To acquwe by putchase lease  cschagr or  otherwse for development
mvestment of resale and 10 frathe i dand  and  housgo and othor property of any
ienure Of any .nterast therem and 17 cteatn esnrve  sell and deal i frechoid
and leisehota Gground reats  an to mase ydvances upon the securdy of tand ot housr
ot olhot property Of any n'erent  theunn,  and whothar  erocled of in course ol
crection. and  whothnr on fist mofinage o subject to 3 pror mostgage of
mongagr,  anid et Ny i deal m tade by way of naln leatn Cachange of
otherase with tand andg huyuse  propetty  and  any  oihet property 1whether :cal of
perronal) and 1o turn the same to account as may seem cipedient. and in parscular
by laying oul streets. 10ads.  and  squares, construchng,  Sowefrs  and dramnmgy,
planting paving and prepanng butding  sies, and by constructing. reconstructing
allenng. repaning, mmproving,  decorating furpsshing.  and mamiaiming  hous.2s.
fnats. bungalows, cfices. faclorics  warchouses.  wharves, buildings. works and
coawvenences of all kinds, and Ly consohdaung or  connechng  Of subdividing
ptoperics, anC by loasing and disposing of thg same, and by advancing maney 10 and
entonng o contracts with buitders, tenants and olihets. and to managa any land,
duddings of other Moperly As  aloresad. whether belonging fo the Company Jr not
ard o coliect rents amd ncome.  and 10 supply 10 lenants and Oceuplrs Satenng
and olher scrices and  all conveniences and amenitios commonty requited therewdh,
10 acquuc and take over businesses or underiakings of all kings, and to cafry on,
of Ci1Spose Of, romovo or put an ond (o the same of othorwise deal with the samo as
ray seem capodient, and to carry onr all or any of the busmosses of butding and
crvil engineenng contractors,  land, cslalc and property developers. repairers and
jobbers, estale agenis and managers, morigage and nsurance brokers ana agents.
sutveyors. saluers and  auchic nQoss,  qoncrdl  farmers, buiders’ marchants. pltant
hre specialiste and contractors, meichants  of,  and ogalois in plant, machinery,
vehucles and appliances ¢l all  kmds. ~ pamters, decofalorns and plumbers. navlage
and transport conbactors. cloctricians and genoral enginears

CBz
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(b Tocany onany othoer Bado of s whdteyen winghan in that apuruon of he
Noard of Dunctor, be advantangeously cartied on i conie oo with or ancilluy o any of
tho busmeLaos of the Gompany

{c)  To purchase or by any othne meann dcquies and Lake options aver any property
whataver, and any nghls o prvileges of any sirkd aver o in tnspect of any property

1d) Ta apply o1, regisinr. purchase. of by othar Medans acquen angd proinct.
prolong and rencw whether in the Uiled Kigdom ¢ clsewhere any patents. patent nghts,
brevels d'mvention, heences. secrot processes irade marks designs protecthions and
concessions and to disclaim aller. modity, use and lurn 1o account and lo manulactum
undor or grant icencns or privileges in respect of the same and to oxpend MONncy s
mapetmeniing upon, tesiing and IMEroving any paients  mventions o nghts which the
Company may acqQuire or propose lu acginee

121 1o acquire ot undertaka the whale aor any part ol the ianess goordwdl. and assels
ol any person, lim, OF cOMPANy Catlying an of proposng lo cafry on any ol the
bu jmnssrs which the Company 1 aulhonsed 10 Catry on and an pan of the consiaer aton
lor such acquesiin to underiake M ot any of the hatultes al such person v Cr
company of 1o acquire an mieres moamalgamate wth ar enteointy partnersmg of int
any artangement for shanng prohit. on tar co-operabon. or for mtual auwstanca with
any such person lum or company o tor subisdiing of Oiherwine 4555y any such
pRrson tm or company and to ceee o accept oy way of consdderabion for any ol the
acts or thengs &loresaid or propeity aLyuied any shares debenturi:s dcbentur 2 stock
ot secutthes thal may be agrecd upon, and 10 hoid and retan, or sell morigage and geal
with any sharns, debentures Jeheature slock of secunbiey 50 recoved

M To unprove. manage. constiucl repair develoy. exchange, icl on leasn o
otherwise mongage. charge. seit dispone of wn I accornt grant hcences, optiont.
nQhts and povleges i respect of o atherwsne deal with all ar Aany partd the oroport,
and nghts cf the Company

(g1 Vo mwest and deal with the: meneyy ol e _omoany not immediately lcquuéu Nt
such mannnt as may rom UMe 10 ima be datermened el 1o hold o olhi:iwise dnat with
any snvostmoents made

th) To lond and advance monny or qive Croril an any terms and with or without
sacunty 1u any person, tum or company (ncluhing withaut prejudico ta the grnesality ol
Mo tategmng any holding company  sabicadary o tellow quladiary ol m any ather
company assotialed in any way with the Corpany), to enfed inlo guarantees. confracts
of indemndy and surctyships of alt kinds, o J:cere money an deposit Of 1231 upon any
lerms_ and 10 SCCUre Of GUATANICE 1IN any mannar and upon any lerms the payment ol any
sum nf money o1 the performance ol any oblgation by any person. lrm of COMpany
{including mihout projudice 10 the genarahly of the 1oregamng any such bolding campany,
subsidiary fellow subsidiary of assoc-ated company as aloresad)

{1  To bnrrow and raise Money it any maaner and to Sccure the repayment ol any
moncy borrowed. raised or owing by morigage. charge, standarg securdy, hen of othor
securty upon tho whole or any part of the Company’s property or assals {whethos
prosont or tulure), inctuding s uncalied capnal, and aiso by a similar mongaga, charge,
standard sccurty, ien or sccurity o sccure and quatantoo tho pertormanco Ly tho
Company of any obhgation of habilty 1 may unocnake ot which may become binding on
f

U) To draw. mako, accopl. ongorse, Oiscoun!, nogotialo, oxpcule and issuo
cheques, bills of exchange, promussory notes, bills of lading, warrants, debentures, and
othot nogaotiabio or trenslarablo instrumonts

s
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{x} To apply lor. promote, and oblam any Act ot Pathament. yrden, of heence of the
Dnpariment of Tiade or other autharily lor enahlng the Company to carry any ol its
obyects into eflecl. or lor efleching any moditn. atwon of the Comprany’s consbtuban. o for
any other purpose which may seem calcuiatf duectly or indueclly 10 promole the
Company’s inlerests, and 1o oppose any pracerdmgs o apphicationns #luch may seom
calculaled dwecily o induectly (0 prepudiconr the Campany & ninrests

th  To enter 1into any arrangements with any government or avthority (suopreme
municipal, local, or otherwisel thal may seem conducna o the atainment of the
Coampany’'s objects o any of them, 3~d4 10 oblan trom any wuch aovernmant o authordy
any charters, dociecs. nghts privilnaes or concnssions ahich e “Ampany may thos
desitable and 1o carry out exercise. and comply with aiw such chanats, decrees,
nght:.. ptivilenes, and CoONCesSIons

(m To subscribe for. lake purchanse or viherwse acgure hold ol deal wilh?

and JQisposn of ¢ 4CC AN undRrwnte Sharc s slockn debsntures debenture stochs
bongs obligations of secutiies 1ssurd nr quaraninen by any other company conatlufed of
g on husness rr amy part al the waorid an g debentems, aeantgu: T1ocks bonds
obugalions or 3rgunties 15sufd Of guar anted by any goversmenl of authotity mungipai
local ot othnrwise in any part of the world

{m To control manyg: fmance subrrber oo ardimale of otherwse ansist any
COMpAny o Lompanes in wiuch the Company has a i rect of mdusesct inancial intereat to
provi-ie secrelanal admimstt atee 1echrucal commer il am: othet setvices and faciliies
nt all bads ot any such company of companes and lu make payments by way of
subyenlion g1 othetwize and any other arrsngement shich g, ceem desaratie vath
fospeCt 10 any buSINeSs af aparatnns A or genetally weh peneeCt 10 dny SUCH Company
ar companian

e To protante any ihne company o the pupes o Gl acquinng the whole or any
part of the business of proporty of undertaking o an, of the hatulibens of the Cnmpany
ot 3 yndenlaking any BusINeSS OF OPCTANCESL whith Indy JDPFAar tikely 1o 255151 o Dot
e € 2mpany of 10 enhanc e the value of any propetty of husiniess of the Company. and 10
place of guarantee the placing of, underwride subiscnbe Jor or otherwmse acquire all or
any part of the shares of securdies of any Such Company as loresan

ipt To sell or otherwise dispasc of the whain ar any part o the Dhusiness ot
propety of the Company, either lognther or in partons Inr such conswieration as the
Company may think 11 and m particular for shares debentures. of ecuries of any
company purchasing the same

it To acl as agents or brokers and as trusine« lor any person firm Or COMpany.
and ta undelake and perform sut;-contracts |

try  Toremunerale any person. irm or company rendonng seraces to the Company
erther by cash paymaent or Ly the alotment to lum or them of sharys or other securitics
of thr Company credited as pad up m full 0r «n part or othetwise 45 may be thought
cxpehent

{+t  Tu pay all of any eaxpenses incurred in connerhion with the promotinn formation
and ncorporation of the Company. nt 1o contract with any person. trm of company to
pay the same. and 10 pay COMMSSIcAs 10 broker s and others lor underwniing. placing.,
selirg, of guaranmicemg the subscnpton ol any shares or olher securtics of the
Company .

i To support and subscrbe 10 any chartable or pubhc cbyrct and lo support and
subscube 10 any instduton, soCiety. ot Club « ugh may be for the benett of the




,'-’7 pGCE=

(5

Corrpany or 115 Director s or omployee's, of m.ly by connucled with any lown of place whers
the Company catnines on business, lo qlvc or award ponsions. annuhns, gratuties. and
superannuahon or other allowances or bhoaolits or chantabin At and aqenetally tn ;)rovld'.'
advantages, tacihibies and seraces or any persons who are ot have heen Deectars of. or
wha ara or havo bren employed by, of who are serving of have seived the Company, or any

company whiuch s a subsidiary of the Company ar the halding company of the Company «t A
fefiow suboichiaty of the Company o1 the jedecessarsin busme s of ths Compitny or of any
such subsichary. holding of fellow subsitiary Company and to the: wives wrfows Chaldien
and other relalives and dopendants of such persons. tn maky paynnts lowards nsurance,
and to sntup establish. support and mamtan supet annuation andg othne-tunds or schemes
fwheother contribulory or non-contubutory) tor the benchl | any of such parsons an i of
thew wives widows. children and othor relatives and dependanis and 1o set up.
estabhsh. suppoil and mamntam prott shaing or share puichase schemes far the benetd
of any of the emplaynes ol the Comgpany or of any “uch ~ubiraesaty  hoichng or lollow
subsichary Company and to lend money 10 any such emplayece- ar to ltuslees on thes hehatl
to fnabin any such purchaso schamnesa 10 be nslatibhhed or Mmamtamed

Wl Subyect 10 and e acecordan™s sith 4 due comptase e wth e prognacns of
Sechans 155 10 158 unclusivel of the At it 4wt <0 tar 4% Sach pruvisions shall be
apphcablei 1 Qive whothar dunctly of it Cliv, any nd of timane.al assetance (as
detined m Bechon 152w of the Ach for any wuch putpoas as e puaofusgd ain Sechinn
et ot e by TR Myt e Al

tve  To distebute among the Members ol the Company m bined any gragerty of the
Company of whdalever naturn

(w) Ta procure the Company 10 he aneratoted of eovovpcnd o e, pud o Hhe
world

txt To do all or any of the things or matters aloresand o Any part of the world and
either as pru sipdls, agents, conttactors or olherwise amil by or through agenis
brokers sub-contractors ot othorwise and cither along ar i conjunchon with plher s

tyy To do ali such other things as may be deemed mcidental or conducive 1o the
attainment ol the Company's objucts or any of them

AND so that

{1) None of the olbyects set forth in any sub.ctause of this Clause shall be
restmichvely Construed but the wdest mierpretaton shall be given 1o cach such objecl,
and none ol such objects shall, excepl whare the contest fxpressly s0 requees, be in
any way hmided or restincled by reference 1o of infergnce from any othet object or
objects sc! lorth in such sub-clause. of by inlerence to or inlerence from the lerms of
any other sub-clause ol thes Clauso. or by relerence 1o or inference trom the name of the

ny

(2) None of the sub-clauses of this Clause and none of the objects thetem
speciied shall be deamed subsidiary or ancitlary to any of the obents specdicd in any
othe: such sub-clause. and the Company shall have as full a poweor 1o exorcise cach and
every one of the objects specdied v each sub-clause of thus Clausc as though each such
sub-clause containod the objocts of a soparate Company

{3) Tho word “Company” in this Clause. excopt where usod i reoferonce to the
Company, shall bo decmed to inciude any partnership or other body of persons, whether
inCorparatod or unncorporated and whether domuciied in the United Kingdom of
oisewhearo
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{4) In this Clause the expression “the Act™ means the: Companies Act 19A5. but
50 that any reference in this Clause 1o any provision ol the Act shall be deemnd (o
include a relerence 1o any statuiory modihcation or re-gnaciment of thal provision lor
the time being in lorce

3 The bandity of the tAembiors as hnvted

5 Tnn Company’s shate capital 15 £1000 dvidnd 1o 1000 sharna of £31 nach

We the subscribers lothes Memorandum ot Associanon, wish to be tarmedinta A Company
pursuant lo this Memorandumi. and we agico fo lake tho number ol shares shown
opposte our respective names

s W e nimm-oacm o = ¢ e m——r R PR SwaE W wm b e e e

Number of thares 1aken

Names andg addrerses ol Subscnbers by cach Subscriber
1 Instant Compamies Limuied, - One

2. Baches Street,

London N1 6UB
2. Swilt Incorporabions Limited : - One

7. Baches Streot

London Nt 6UB

Total shares takor: - Two

Dated the 4th day of January, 1989.

¥irnoss to the above Sgnatures:. Terry Jayno,
2. Bachos Syeot
London N1 6UB
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