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HEKORANDUH. OF ASSOCIATION

oF

ALBANY HOMES INTERNATIONAL LIMITED

WEDNESDAY

09."1 112016
COMPANIES HOUSE

1, Tho Company’s na.ma‘ls ALBANY HOMES INTERNATIONAL LIMITED

2, The Company's registered office is to he situated in England and
Halee.,

3, The Company’s objiects ares-

{A) To carry on business as a general commercial company.

(B) To carry on any other business which in the opinion of tho
Comparny, may be capable of being conveniently or profitably carried
on in connection with or subaldiary to any other businesa of the

Company and is calculated to enbance the value of the Company'n
property.

{C) To purchase or by any other means acquire freehold, leasmehold
or any other property for any estate or interest whataver, movable
or immovable or any interest in such property, and to sell, lceasa,

let on hire, devalop such property, or otherwise turn the same to
the advantage of the Company.

(D) To apply for, register or by other means acyulre any patents,
patent rights, bravets drianventlon, licences, trademarks,
concassions and inventions and to uge and turn to account the same
or to develop, sel)l or asslgn the same or grant licences or

privileges in respect thereof or otherwise turn the same to the
advantage of the Company.

{E) To build, reconahract or generally maintain buildings and
works of all kinds, whether or not these are sltuate on the
property of the Company.

(F) To invest and deal with the monies of the Company in auch

shares or upan such securitlies and in such manner as from time to
time may be determined.

{G) To enter lnto arrangements for joint workings in business or
smalgamate with of enter into any partnership or arrangement for
phaxring profits, union of interests, reciprocal concession or co-
opexation with any gompany, £irm or pormon carrying on or prxoposing
to carxy on any business within the objects of this Company ox

which is capable &f being carried on 8a as dlrectly or indirectly
to benafit the Company.

{H)} To purchase or otherwise acquire, take over and undertake all
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fX any part of the busipess, properks, Lia%ilfities mud tranmastians
of any person, flrm or company carrying on any bysiness the
carcyfing op of which is calculated to bexefik thim Company €r &
advance its interests, or posseesed of property auitahle fox the
purpesas of the Coxpany.

(X)) To sall, improve, manage, develop, turn ko aceount, let on
rent or royalty or share of profits or otkerwise, grant licances op
easementes or ather rights In or oveyr, or in any cother mannern dezl
with or dispose of the undertakirg and all of any of the propezsty

and assets for the time being of the Company for such cansideration
ag the Company may think fit.

{J} 7o subscribe for, take, purchase or othexwiss acquirae olther
for caah, shares or debentures in this Company or any other
ccnalderation any other company or business which, in the opinlon

of the Company, may be carried on so as directly or indirectly to
bonslit the Company.

(K} To sell or otherwise dispose of the whole or any part of the
buasiness or property of the Company for any consideration, sharea
or debentures as the Company may think fit,

{L) To lend and advance money or give credit on any torms and with
or without security to any company, firm ox person (including
without prajudice to the generality of the foregoing any holding
company, subsidiary or fellow pubsidiary of, or any other coupany
appociated in any way with, the Company), to enter inte guarantoeeo,
contracte of ilndepnity and suretyships of all kinds, to receiva
money on depeait or loan upon any terms, and to secure or guaranteoe
in any manner and upon any terms the payment of any sum of money or
the performance of any obligation by any company, £irm or person
{including without prejudice to the generality of the foregoing any

such holding company, subajdiary, fellow subsidiary or associated
company as aforesaid),

{{) To borrow or ralse money in any manner and to secure the
repayment of any money borrowed raised, or owing by mortgage,
charge, standard security, lien or other sacurity upon the whole or
any part of the Company's property or assets (whether present ox
future), including ite uncalled capital and algo by a simlilar
mortgage, charge, standard security, lien or security to sacure and
guarantee the performance by the Conpany of any obligation or
liabilly it may undertake or which may become binding on it.

(N} 7o draw, make, accept, endorse, discount, negotiatae, execute
and lssue cheques, billp of exchange, promisgory notes, bills of

lading, warrants, debentures and other negetiable or transferable
instruments.

{(0) To apply for, promote, and obtain any Act of Parliament,
oxder, or licance of the Departmant of Trade or other authority for
enabling the Company to carry any of ilts objecte into effeot, or
for effectlng any modlfication of the Company‘’s constitutien, or
for any othexr purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any
proceedinga or applications which may seem calculated directly or
indirectly to prejudice the Company’s intercste.
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(?) Te suppert and ssbscribe to any fords and ¥a aubacziba ta Qp
asgiet in the promotion of apy charitable, Resevelent oy pubiic .
pirpose or objech for the benefit of the Cospany €r ita aemployess,
diregtors or pther officars past, or presept and to qraat pansions
to such persong or their dependants.

(Q) To distribute among the members of the Compiny in Rind any
property of the Company of whatever nature.

(R) To pay all or any expennes in connection wmith the promoticn,
foymation and incorporation of the Cospany, or to countract with any
company, firm or person to pay the same, and to pay commlaslon to
brokers and others for undecwriting, Placing, selling, orx
guarantaeing the subscription of any shares or other macuritiax of
the Company.

(s} To do all such other things as may he deened incidental ox

conducive to the attainment of the Company’s objectz ox any of
t£hoen.

Nona of the objacts set forth in any sub-rlouse of this Clausa shall be
ragtrictively construed but the widest interpratation shall be givan to
cach such object, and none of such objects zhall, except where tho
context expressly so reguires, be in any way limited or reastricted by
refarence to or inference from any other object or objects set forxth in
any such sub-clause ox by reference to cx {nference from the toxms of
any other pub-clause of this Clause, or by reforance to aor inforonce
from the name of the Company.

4. The liabkility of the Members ie limited.

. The Company’s share capital is £1000 divided into 1000 sShoren of £1
aach.

6. A new class of shares shall b .
e created called Ordinary-A
and Ordinary-B of £1.00 each with the shares having gll

voting, dividend and capital dastribution {including

winding up) rights. on




Association, wmish +o ba formed

the pubscribers to this Hemorandum Of
and we agxee toO taxo the

ursuant to this Hemorandum,
@ our respective names.

e,
into a company P
pumber of shares shown opposit

Namegz and Addresces of Subscribers Numher of Shares
taken by aach subscriber

~

pEass,

Hallmark Secretaries Limited
140 Tabexrnacle Street

Y.ondon
EC2A 48D

%L one

Hallmark Reglamtrars Limited
140 Tabernacle Street et B

London
EC2A 48D

pated the 1st day of October 1991

Witness to the above aignatories:—

Lawrence Conroy

140 Tabernacle Street &
London (
EC2A 4ASD ot
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THE COMPANIES ACTS 1985 TO 1989
PRIVATE CCHMPANY LIMITED BY SHBARES

ARTICLES OF ASSOCYRTION

OF

ALBANY HOMES INTERNATIONAL LIMITED

PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations contained in
Table A in The Companies (Table A to F) Regulations 1985 ("Table
A") shall apply to the Company.

(b} In these Articles the expression "the Act" means the Companies
Act 1985, but so that any reference in these Articles to any
provision of the Act shall be deemed to include a reference to any

statutory modification or re-~ensctment of that provieion for the
time being in force.

2. Regulations 3,8,24,41,46,48,64,67,73 to 77 inclusive and 94 to 97
inclvzive of Table A shall not apply to the Company.

3. The Company is & private company and accordingly no offer or
invitation shall be made to the public (whether for cash ox otherwise)
to subscribe for auy shares in or debentures of the Company nor shall
the Company allot or agree to allot (whethexr for cash or othexwise) any
shares in or debentures of the Company with a view te all or any of
those shares or debentures being offered for sale to the public.

SHARES

4. (a) Subject to Article § belew all unissued shares which are
comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the directors and for
the purpouses of Saction 80 of the Act the directorse are
unconditionally authorised to exercise the power of the Company to.
allot shares grant optiona over or othexwise dispose of the same to
such percons and on such terms ac they think fit at any time or
times during the period of five years from the date of
incorporation and the directors may after that perlod allot any
shares or grant any such rights under this authoxity in pursuance
of an offer or agreement made by the Company within that period.

{b) The authority given above may be renewed revoked or varied by
ordinary raesolution of the Company in general meeting.

5, (a) In accordance with Section 91(1} of the Act, Sections 89(1) and
9G({1) to {(6) (inclusive) of the Act shall not apply to the Caompany.

{b) ALl unissued shares which are not comprised in the authorised
ahare capital of the Company with which the Company is incorporzated
shall be offered to the membovs in proportion as nearly as may ha
to the number of the existing shares held by them regpaectively




unless the Company in gereral meeting shall by special reaclution
otherwise direct. Such offer shall be made by written notice
specifying the number of shares offered and a pericd {not being
less than 14 days) within which the offer if not accepted wili ba
deemed to be declined. After the expiration of this periocd or, if
earlier, on receipt of notics of non-acceptance, those shares so
declinad shall be offered to the members who have within the saild
period accepted all the shares offered to them in the proportion
aforesaid in like terms in the same manner and limited by a like
period as the original offer. The directors may in accordance with
the provisions of this Article allot grant options over or
otherwise dispose of such ahares not accepted pursuant to such
cffere together with any shares not capable of baing ocffexed
aforenald except by way of fractions to such persons on such terms
as they think fit provided that such shares shall not be disposed
of on pmuch terms which are morxe favourable to the subscribers
therefor than the terms on which they were offered to the members.

The provisions of this Article shall be subject to Section 80 of
the act.

LIEN

6. The Company shall have a filrst and paramount lien on every share
{whether oxr not it is a fully paid share)} for all moneys (whether
presently payable or not) called or payable at the £ixed time in respect
of that share and the Company shall also have a first and paramount lien
on all ghares (whether or not it is a fully paid share) registered in
the name of any member whether solely or one of two or more joint
holdexs for all such roneys presently pavable by him or his egtate to
the Company. However the directors may at any time declara any share to
be wholly or in part exempt from the provisions of this Article. The
Company’'s lien on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

7. (&) Ro share or hkeneficlial ownership of a shazxe gahall be
transferred (otherwlise than to the Company under Regulation 35 of
Table A) until the rights of preo-emption hereinafter conferred have
been exhausted. Any obligation to tranefer a share pursuant to this
Axticle is an cbligation to transfer the entire legal and
beneficlal interast ln such share.

(b) A member who intends to tranafer any share or any interest
therein (including for this purpose the assignment of the
beneficlal interest in, or the creation of any charge or other
security interest over, such share or the renunciation or
agsignment of any right to receive or subscribe for such share)
{"the Seller") shall give notice ("the Transfer Notice") to the
directore of his intention and the particulars of the shares ("the
Transfer Shares") together with the price per share at which he is
willing to sell ("the Specified Price"). A Transfer Notice once
received by the directoxs ia lrrevocable unlees paragrapha (d) or
(h} apply. '

{c) The Transfer Notice shall constitute the Company as agent of
the Seller for tha sale of the Transfer Shares to the membexs other
than the Seller ("the Offereea"} at the Specified Price pave that
if ©he directors do not accept that the Specified Price constitutes



a falr price they shall instruct the Auditors of the Corpany {wFo
shall act as experts and not as arbitrators so that any provision
of law or statute relating to arbitration shall not apply) ta
certify in writing ("cCertificate of Value") the valua of the
Transfer Shares as between a willing seller and a willing buyer.
The Auditora’ decision on the value of the Transfer Sharea between
a willing seller and a willing buyer is within the Auditors”
complete discretion and their certification shall be final and
binding on the members. The Specified Price in the Transfer Notice
shall be substituted by the price in the Certificate of Value. The
Company upon receipt of the Cextificate of Value shall forthwith
furnish a copy thereof to the Sellor. The Seller shall bear the
cont of the valuation.

{d) If upon recelpt of the Certificate of Value the Seller
considers that the price decided upon by the Auditors of the
Company ia not a reoasonable one he shall be entitled to ravoke the
Tranafer Notice within 7 days of receipt of the Certificate of
Value by written notice to the directors ("the First Revocation
Period®"). Thereafter the Transfer Shares will not be offered by
the directors te the Offereec ox by the Seller to any other person
or persons unless at a later date the Seliarxr serves another
Tranafer Notice in respect of the Transfer Shares Iin whlch event
all the provisione of thie Article shall apply.

(e) If the Seller has not revoked the Transfer Notice upon expiry
of the First Revocation Period the price (whether by reference to
the Specified Price or the Certlficate of Value) shall be fixed in
the Transfor Notice as the final price ("the Final frice") and the
directors shall by notice in writing (*the Offer Notice") inform
the Offerees of the number and pzice of the Transfer Shares and
shall invite the Offerees to apply in writing to the Coampany,
within 21 days of the date of despatch of the offer Notice (which

date must be stated therein), for a maximum number of tha Transfer
Shares.

{£f) If such Offerees within the period of 21 days stated in the
Offaer Notice apply for all or any of the Transfer Shares the
directors will allocate the Transfer Shares applied for te the
applicant Offerees in such proportionse (or as nearly as may be and
without increasing the number socld to an Offeree beyond the number
appllied for by him) as their existing holdings bear to the total of
the holdinge of the applicant Offerces. The Transfer Shares not
capable of baing allocated without involving fractions shall be
allocated to the applicant Offerees in such proporticn as the
directors think £it. Any outstanding Transfer Shares may then be
allocated in such manner as the directore think £it to those
Offerees who applied for such Transfer Shares provided no Offeree
shall be alloccated shares in excess of the numbexr of sharxes applied
for by him.

(g) XIf upon explry of the 21 day period epecified in the Offer
Notlce the directors shall have received applications for some but
not all of the rémaining Tranefer Shares the directors may nominate
within 14 dayrs from the expiry of the Offer Notlice a person orx
personno which may (subject to the Rot) be the Company to whom the
Tranafer Shares not applied for will be allocated. The c@irectors
shall give notice in writing (the "Allocation Rotica") of such




allocations pursuant to paragraph (£) and this paragraph to the
Seller apd to the persons to whom the Transfer Shares have been
allocated. The Allocatjon Notice must specify the date of despatch
of the Allocation Notice, the name and address of tha persons to
whom the allocations have bean made, the price and method of
payment and number of Transfer Shares to be allocated and the place
and time for completion (which ghall be 21 days from the date of
despatch) and that the Allocation Notice is subject to the Seller's
right of revocation pursuant to paragraph (h).

{h) The Seller may revoke the Transfer Notice if aftex service of
the Alloccation Notice not all the Transfer Shares have been taken
up. Notice must be given in writing by the Seller to the Company

within 14 days of the date of the Allocation Notice (the "Second
Revocation Period").

{1) If the Seller has not revoked the Transfer Notice upon expiry
of the Second Revocation Period the Seller shall he bound upon
payment of the purchase price due in respect thersof to transfer
the shares comprised in the Allocation Notice to the pexson or
persons (which may be the Company subject to the act) named therein
on the day and at the time specified therein.

{4) In the event that the Seller fails or refuses to transfer tha
Transfar Shares having become bound seo to do the Company may
receive the purchase price in trust for the Seller and may

authorise some person to execute a transfer of the Transfer Shares
in favour of the purchasers.

(k) During the 3 monthe following the explry of 56 days f£xom the
date of the Offer Notice the Seller may (subject nevertheless to
the provislons of paragraph (1)) transfer to any person and at any
price but not less than the Final Price fixed in the Tranafer
Notice any of the shares comprised thereln not included im the
Allocation Notice or all but not part of the Tranafer Shares
comprised in the Transfer Notice if the Seller has revoked the
Transfer Notice under paragraph (h).

{1) The directors may in their absolute discretion and without
assigning any reaeon therefor decline to register the transfer of a
share whether or not it is a fully paisd share.

GENERAL MEETINGS

8.

In every notice convening a general meeting of the Company there

shall appear a statement that a member entitled to attend and vote in
entitled to appoint a proxy and the proxy need not be a member of the
Company and Regulation 38 of Table A shall ba modified accordingly.

9.

{a) If the guorum prescribed by Regulation 40 of Tabla A is not
present within 30 minutes £rom the time appointed for the meeting,
the meeting shall stand adjourned to the same day in the next week

at the same time and place or such time and place as the directoxs
may detexmine.

(b) If at the adjournad meeting a quorum is not present within 30
minutes of the time appointed for the meeting one person entitled
under Regulation 40 of Table A to be countaed in a quorum present at




the meeting shall constitute a quorum.

10, (a) A resolution put to the vote of a meeting shall be decided an a
show of hands unless before or on the declaration of the result of
the chow of hands a poll is duly demanded.

{b) A poll may be demanded by the chairman or by a4 mrmber {present

in person cr by proxy) having the right to attend and vote at the
maeting.

{c) The demand for a poll may before the poll is taken be
withdrawn.

{d) A demand so withdrawn shall not ba taken to have invalidated

thae result of a vote on a show of hande detlared before the demand
was mada.

1l. A resolution in writing executed pursuant to Regulation 53 of Table
A and which i3 expreseed to be a special resolution or an extraordinary
resolution shall have effect accordingly.

VOTES OF MEMBERS

12, The words "or by proxy" shall be innerted after the word “parson”
in regulation S4 of Table A.

13. The words "Unless the directors determine otherwise™ shall be
inserted at the commencement of Regqulation 57 of Table A.

14. The words "30 minutes” shall be substituted £for "48 hours” in
Regulation 62(a) of Table A and for "24 hours" in Regulation 62(b) of
Table A.

DIRECTORS

15. “The first director or diraectors of the Company shall be the person
or persons named in the etatement delivered under Sectlon 10 of the Act.

16. Unless and until otherwise determined by the Company in general
meeting there shall be no maximum number of directors and the minimum
number of directors shall be one. Whencoever there shail be a sole
director such director may exercise all the powars discretlons and
authorities vested in tha directors by thesge Axrticles and by Table A.
The words *"and unleas so fixed at any other number shall be twa" shall
be omitted from Ragulation 8% of Table A.

17. The directore may exercise all the powers of the Company to borrow
without limlt as to amount and upon such texms and in such manner as
they think f£it and subject (in the case of any security convertible into
shares) to Section 80 of the Act to grant any mortgaga charge or
standard security over its undertaking property and tndalled capital or
any part thereof and to isgue debentures debenture stock oxr any other
securlties whether ocutright or as security for any debt liabllity or
obllgation of the Company or of any third party.

i8, (4) The words "and may alsoc determine thae rotation in which any
additlonal directors ara to retire" shall be omitted from
regulation 78 of Table A.

¢




{l} The secand and third sentences of Regulation 79 of Tapl
shall ba omitted.

n
t

19, A director who is in any way either directly or indireahlyr
interested in any contract transaction or arrangement (whother actual or
propoged) with the Company or in which the Company L8 otherwise
interested shall declare the nature of his interest at a meeting of the
directors in accordance with Section 317 of the Act. Subject ta auch
disclosure a director shall be entitled to vote in respect of any such
contract transaction or urrangement (whethar actual or proposed) in
which he is interaested and whether or not he votes he shall ba gounted
in reckoning whether a quorum is present or not.

HOTICES

20, The third sentence of Regulation 112 of Table A shall be omitted
and the following sentence be inserted as the £inal sentence "A membor
whose registered addresa £8 not within the United Kingdom is entitled to
receive any notice from the Company and that such notices be sent to the
regletered address by prepaid airmajl".

INDEMNITY

21. In addition to the indemnity conferred by Regulation 118 of Table A
and subject to the provisions of the Act evexy such peracnt-as is
mentionad in the said Regulation shall be entitled to be indemnified out
of the assets of the Company uagainst all expeneses loeses or liabilitles
incurzed by him as agent of the Company or for the Company's benefit'or
intended benefit or in or about the discharge or intended discharge of
his duties in relation to the Company.
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Names and Addresses of Subgcribers

Hallmark Secretaries Limited
140 Tabernacle Street

London

EC2A 45D

Eallmark Registrars Limited
140 Tabernacle Street
London

BC2A 4SD

Dated the 1st day of October 1991

Witness to the above signatories:~

Lawrence Conroy

140 Tabernacle Strent
London

EC2A 48D




