THE COMPANIES ACTS 1985 and 1989

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION of

TAYLOR WOODROW CONSTRUCTION

1 The name of the Company I1s "Taylor Woodrow Construction”
2 The registered office of the Company will be situated in England and Wales
3 31 The object of the company 1s to carry on business as a general commercial

32

company

Without prejudice to the generality of the objects and powers of the Company
derived from Section 3A of the Companies Act 1985 the Company has the
following objects

(a)

(b)

(c)

To apply for, purchase, or otherwise acquire, any contracts, decrees,
and concessions, for or in relation to the construction, execution,
carrying out, equipment, tmprovement, management, administration,
operation or control of public and private works and conveniences, and
to undertake, execute, carry out, dispose of, or otherwise turn to
account the same

To take, hold, acquire, purchase, 1ssue, re-issue, sell, place, deal with
and dispose of any shares, stocks, debentures, debenture stock,
annutties, bonds, obligations and securities of all kinds by transfer,
original subscription (whether conditionally or otherwise), tender,
placement, purchase, exchange, underwnting, partrcipation in
syndicates or otherwise and whether or not fully paid up and to make
payments thereon as called up or in advance of calls or otherwise and
to hold the same for investment, but with the power to vary any
investment and to enforce all nghts and powers conferred by or
incigental to the ownership thereof, and to give any guarantee or
secunity for the payment of dividends or interest thereon, or ctherwise in
relation thereto and to invest, deal with or lend any of the monies of the
company it such manner, with or without secunty and on such terms as
the company may think fit

To purchase, take or lease or in exchange, hire or otherwise acquire,
hold or manage any estate or interest, lands, bulldings, services,
easements, nghts, privileges, concessions, machinery, plant, stock-in-
trade and any hernitable or moveable real or personal property of any
kind, or any rights or privileges in, on, under or over any real or personal

property, or any other property nghts whatsoever
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{d)

(e)

(9

To purchase or otherwise acquire or undertake the whole or any part of
the business, goodwill, property, labilities, transactions and assets of
any person, firm or company carrying on or proposing to carry on any of
the businesses which the Company 1s authorised to carry on, or
possessed of any property, assets or rights which could be
advantageously used for the business of the Company or which may
directly or indirectly make more valuable or profitable any of the
property of the Company and as the whole or part of the consideration
for such acquisition to undertake all or any of the liabihties of such
person, firm or company and te give or accept, by way of consideration
for any of the acts or things aforesaid or property acquired, payment
either in cash, by instalments or otherwise or any shares (fully or partly
paid up with or without preferred or deferred nghts in respect of dividend
or repayment of capital), debentures, debenture stock or secunties that
may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or secunties so received

To apply for, register, purchase, or by other means acquire, dispose of
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent nghts, brevets d'invention, copyrights,
licenses, secret processes, trade marks, service marks (whether
registered or not), design nights, protections and concessions or any
simitar property nghts including those subsisting inventions, designs,
drawings, performances, computer programs, semi-conductor
topographies, confidential information, business names, goedwill, and
the style of presentation of goods or services and applications for
protection thereof which may seem to the Company capable of being
used for any of the purposes of the Company, and to disctaim, alter,
modify, use, recewve and turn to account and to manufacture under or
grant hicenses or privileges 1n respect of the same, and to expend
money In experimenting upon, testing and improving any patents,
inventions or nghts which the Company may acquire or propose to
acquire

To improve, manage, construct, repair, maintain, alter, develop,
exchange, let on lease or otherwise, mortgage, charge, pledge, sell,
dispoese of, turn to account, grant licenses, options, nghts and pnvileges
in respect of, or otherwise deal with al! or any part of the buildings,
waorks, real, personal, or other property assets and nights of the
Company, to surrender or accept surrender of any lease or tenancy or
nghts, and to sell or deal with the propenrty, assets, business, rights or
undertaking of the Company, or any part therecof, and on such terms
and for such consideration as the Company may think fit, and including
for cash or shares, debentures or secunties or any other company

To acquire an interest in, amalgamate with, enter into partnership or any
Joint production, adventure, or any arrangement for sharing profits,




hrmiting prices, controlling co-operation or union of interests with any
other person, firm or company or subsidise or assist any such person,
firm or company, and to establish or promote, or join In the
establishment or promotion of, any other company

{h) To enter into, carry on, participate in financial transactions and dealings
and operations of all kinds and to take any steps which may be
considered expedient for carrying into effect such transactions, dealings
and operations including, without prejudice to the generality of the
foregoing, borrowing and lending money and entering into contracts and
arrangements of all kinds

() To negotiate loans, donations either in cash or of other assets, lend and
advance money, securrities and other property, to discount bills and
securities, or give credit, all on any terms and with or without security to
any person, firm or company (including without prejudice to the
generality of the foregoing to any associated company) as may seem
expedient and otherwise to invest and deal with the moneys of the
Company, or to enter into any arrangements whatsoever for the benefit
of such persons

{1 To borrow or raise money (n such manner as the Company shall think fit
or to secure the payment of money or the repayment of any money
borrowed, or to secure the performance of any contracts or obligations
of any person firm or company whatsoever, including, but not imited to,
any assoclated company, in such manner as the Company shall think
fit, and in particular by the issue whether at par or at a premium or
discount and for such consideration as the Company may think fit of
bonds, mortgages, charges, shares, standard secunty, iens, debenture,
debenture stock (payable to bearer or otherwise) or other security,
perpetual or otherwise, and if the Company thinks fit secured upon the
whole or any part of the Companies property or assets both present and
future, Including its uncalled capital, and also by a similar mortgage,
charge, standard secunty, lien, debentures, debenture stock or other
security, perpetual or otherwise, to secure and guarantee the
performance by the Company of any obligations or hability it may
undertake or which may become binding upon 1t

(k) To guarantee, enter into contracts of Indemnity and suretyship and to
undertake obligations of every descrniption or otherwise support or
secure, either with or without the Company receiving any consideration
of advantage and whether by personal covenant or by mortgaging or
charges all or part of the undertaking, property, assets, rights and
revenues present and future and uncalled capital of the Company or by
both such methods or by any other means whatsoever, the habilities
and obligations of and the payment of any moneys whatsoever
(including but not imited to principal, interest and other habilities or any




(m)

(0)

borrowings or acceptance credits and capital, premiums, dividends,
costs and expenses on any stocks, debentures, shares or secunties) by
any person, firm or company whatsoever, including but not mited to
any associated company

To sell or otherwise dispose of the whele or any part of the business
undertaking or property of the Company, either together or in portions,
for such consideration and upon such terms as to the Company may
seem fit, Including payment either in cash, by instalments or otherwise,
or in fully or paid up shares, debentures or secunties of any other
company or corporation with or without deferred or preferred nghts in
respect of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation or partly in one mode
and partly in another and generally on such terms as the Company may
determine

To form, promote, subsidise and assist companies, syndicates or cther
bodies of all kinds for the purpose of purchasing or otherwise acquinng
and undertaking the whole or any part of the business or property,
labilities and transactions of any person, body or cormpany carrying on
any business which the Company 1s authonised to carry on, or for any
other purpose which may seem likely to assist or benefit the Company,
or to directly or indirectly enhance the value of or render profitable any
property or business of the Company and to place, or guarantee the
placing of, 1Issue or commission or otherwise underwrnite, subscnbe for,
or otherwise acquire all or any part of the shares, stocks, debentures or
other capital, securties or obligations of any company, syndicates or
other bodies as aforesaid and to do all such other things as may be of
assistance in the promotion of such company, and to pay or provide for
brokerage commission and underwriting in respect of any such issue

To draw, make, accept, endorse, exchange, discount, negotiate,
execute, 1ssue and deal with cheques, promissory notes, hills of
exchange, bills of lading, warrants, debentures and other negotiable or
transferable instrurmnents or securities and to receive money or deposit
or loan

To acquire, hold, dispose of, subscribe for, enter into contracts or
transactions in relation to or involving and i any way deal with or
arrange dealings with (or applicable) loans, bonds, certificates of
deposit and other instruments creating or acknowledging indebtedness,
options, futures, spot or forward cantracts, contracts for differences or
other investments or obligations, tnterest rates and any financial
instrument or product derving from or in any other way relating to any
of the foregoing or of any nature whatsoever, and any transaction which




(P)

(@)

(r)

(s)

(t)

may seem to be convenient for hedging the risks associated with any of
the foregoing

To pay all or any expenses incurred in cennection with the formation
and promotion and incorporation of the Company and o pay
commussion to and remunerate any person or company for services
rendered In underwriting or placing, or assisting to underwnte or place,
any of the shares in the Company's capital or any debentures or other
secunities of the Company, or in or about the formation or promotion of
the Company or the conduct of its business

To apply for, promete, and obtain any Act of Parliament, of the United
Kingdom or of the legislative of any other State, provisional or other
order, or license of the Department of Trade or other authonty for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's conshtution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose or make
representations in connection with any proceedings, proposals or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests

To insure by way of a policy of insurance the business and assets of
the Company or any other company which 1s a subsidiary or subsidiary
undertaking of the Company or in which the Company has any interest,
whether direct or indirect and the Iife of any of the directors, officers, or
employees of the Company to pay the premum therefor and to receive
any benefit as may be derived therefrom

To enter into any arrangements with any governments, authonties
(supreme, municipal, local, or otherwise) or any person or company,
and to obtain from any such government, authority, person or company,
any rights, privileges, charters, contracts, decrees, licenses or
concessions and to carry out, exercise, and comply with the same

To control, manage, advise, finance, subsidise, co-ordinate or otherwise
assist any enterpnse, company or companies (including but not hmited
to companies which are associated companies of the Company) to act
as dwector, manager, agent, secretary or registrar of or for any
enterpnse or company and to undertake and provide management and
secretarnial services and facilites and the services of personnel,
employees and consultants and to advise any enterprise or company on
all matters relating to the organisation and training of personnel and the
acquisition or provision of secretanal, administrative, technical,
construction, engineering, buying, selling, marketing, insurance,
personnel, commercial and other services, skills and facilites of all
kinds for any such company or companies, their employees, personne!




(u)

v)

(w)

and consultants, and to make payments by way of subvention or
otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any
such enterprise, company or companies

To remunerate any person, firm or company rendenng services to the
Company either by cash payment or by the allotment to him or them of
shares or other secunties of the Company credited as paid up in full or
In part or otherwise as may be thought expedient

To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts, and to act in any
of the businesses of the Company through or by means of agents,
brokers, sub-contractors and others

To establish and maintain, or procure the establishment and
maintenance of, any nen-contributory or contnbutory pension,
superannuaticn funds, trust, club, convenience or scheme for the
benefit of and to give or procure the giving of donations, gratuities,
pensions, allowances, loans, bonuses, emoluments or charitable aid to,
any persons who are or were at any time directors or officers of or in the
employment or service of the Company or of any company which is an
associated company of the Company or a predecessor In business of
the Company or of any associated company of the Company, and the
wives, husbands, widows, widowers, children, families, relatives and
dependants of any such persons, and to make payments for or towards
the insurance of any such persons as aforesaid, to establish, subsidise,
subscribe, subscribe to or otherwise support any institution, association,
soctety, club, other establishment or fund the support of which may, in
the opinion of the Company, be calculated directly or indirectly to benefit
the Company or any such persons, or may be connected with any place
where the Company carries on business, to institute and maintain any
institution, association, society, club or other establishment or profit
sharing scheme, share incentive scheme or employees' share scheme
calculated to advance the interests of the Company or to benefit such
persons, and, subject lo the provisions of the Act, to lend money or
make payments to, or guarantee or give an indemnity in respect of, or to
give any financial or other assistance to, any such persons or trustees
on their behalf or any other person, for the purposes of, or to facilitate
the institution or maintenance of any such schemes, to join, participate
in and subsidise or assist any association of employers or employees or
any trade association, and to subscnbe or guarantee money for
chantable or benevolent objects or for any public, general or useful
object or for any exhibition, the said persons are any persons who are
or were at any time in the employment or service of the Company or of
any of its businesses or any associated company




(x)

()

To take, make, execute, enter into, commence, carry on, prosecute or
defend all steps, claims, demands, contracts, agreements, negotiations,
legal and other proceedings, compromises, arrangements and
schemes, and to do all other acts, matters and things which shalil at any
time appear conducive or expedient for the advantage or protection of
the Company

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

Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be apphicable), to give, whether directly or indirectly, any
kind of financial assistance (as defined in Section 152 (1)(a) of the Act)
for any such purpose as Is specified In Section 151 (1) and/or Section
151 (2) of the Act

(aa) To do all or any of the things or matters above mentioned in any
part of the world and either as principals, agents, attorneys,
trustees, contractors or otherwise, and by or through agents,
brokers, subcontractors, or otherwise and either alone or in
conjunction with others

(ab)  To procure the registration or recognition of any Company In
any country or place or with any apphcable regulatory authonty

(ac) Todo all acts or things as are incidental or conducive to the
attainment of the above objects or any of them

And it 1s hereby declared that

(A)

(B)

None of the of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restncted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this clause, or by reference
to or inference from the name of the Company

None of the sub-clauses of this clause and none of the objects therein specified
shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise




(C)

(D)

(E)
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each and every one of the objects specified in each sub-clause of this clause as
though each sub-clause contained the objects of a separate company

The word “company” In this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or not incorporated and whether domiciled in the United
Kingdom or elsewhere, and whether now existing or hereafter to be formed

In this clause the expression “the Act’” means the Companies Act 1985, but so
that any reference in this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that
provision for the time being In force

The expression "associated company” includes, in reference to the Company,

any company which s for the time being the holding company or a subsidiary

(both as defined by Section 736 Compantes Act 1985) of the Company or a

subsidiary of such a holding company or i1s controlled by the same person or

persons as control the Company or i1s otherwise associated with the Company

in its business !
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|, the person whose name and address 1s subscnbed hereafter 1s desirous of being formed into
a Company in pursuance of this Memorandum and | agree to take the number of shares in the
capital of the Company set opposite my respective name

Name, Address and Descriphion of the

Subscriber

Chettleburgh’s Limited

by Robert Stephen Kelford
a duly authonsed Officer
Temple House

20 Holywell Road

London EC2A 4JB

Company Registration Agents

Total Share Taken

Dated this 3" day of June 1996
Witness to the above signature -
Stephen John Chettleburgh

17 Bownhall Close

Rayleigh

Essex

586 9LU

System Manager

Number of Shares taken by each Subscriber

One Ordinary Share

One Ordinary Share
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THE COMPANIES ACTS 1985 and 1989

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL
NEW ARTICLES OF ASSOCIATION

of

TAYLOR WOODROW CONSTRUCTION

(adopted by Specral Resolution passed on the 21% January 1998)
(amended by Special Resolution passed on the 13" Aprif 2004)
PRELIMINARY

1 The following regulations and (subject as provided in the articles) the regulations
contained in Table A n the Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985 {"Table A") shall
constitute the articles of association of the company

2 In regulation 1 of Table A the words "and the articles” shall be deemed to be added after
the words "these regulations” in each place where they occur

3 Regulations 3, 8, 32, 34, 35, 46, 47, 50, 64 to 69 (inclusive), 73 to 80 (inclusive), 87, 94
to 98 (inclusive) and 115 of Table A shall not apply to the company

SHARES

4 The share capital of the company 1s £100,000,000 divided into 100,000,000 Ordinary
shares of £1 00 each

5 The directors are generally and uncenditicnally authorised for the purpose of Section 80
of the Act to aliot unissued shares of the company up to a maximum aggregate nominal
amount of £100,000,000 provided that any such allotment 1s made during the pernod of
five years from the date of adoption of these Articles

6 Sections 89 and 90 of the Act shall not apply to the company

7 (a) Subject to Chapter VIl of the Act the company may purchase its own shares
{(including redeemable shares) whether out of distnibutable profits or the
proceeds of a fresh 1ssue of shares or otherwise

(b) Subject to Chapter VIl of the Act, any shares may, with the sanction of an
Ordinary Resolution, be 1ssued on the terms that they are, at the option of the
company or the shareholder, lable to be redeemed on such terms and in such
manner as the company, before the 1ssue of the shares may by Special
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Resolution determine, and whether out of distnbutable profits or the proceeds of
a fresh 1ssue of shares or otherwise

8 Subject to Chapter VI of the Act, the Company may give financial assistance for the
purpose of or In connection with any acquisition of shares made or to be made 1n the
company or Its holding company

ALTERATION OF SHARE CAPITAL
9 The Company may by special resolution

(a) increase the share capital by such sum to be divided into shares of such
amount as the resolution may prescribe,

{b) consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares,

[{s)] subdivide its shares, or any of them, into shares of a smaller amount than its
existing shares,

(d) cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person, and

{e) reduce Its share capital and any share premium account In any way
LIEN

10 The company shall have a first and paramount lien on every share (whether fully paid or
not) standing registered, either in the sole name, or as one of two or more joint holders,
of any person indebted to or under any liability to the company, for all moneys (whether
presently payable or not) payable by him or his estate to the company at a fixed time or
called in respect of that share The directors may at any time declare any share to be
wholly or in part exempt from the provisions of this regulation The company's hen on a
share shall extend to any amount payable In respect of it

CALLS ON SHARES AND FORFEITURE
11 The habiity of any member 1n 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”
TRANSFER OF SHARES
12 The directors may, in therr absolute discretion and without assigning any reason, decline

to register a transfer of any share whether or not it 1s a fully paid share, and the first
sentence of regulation 24 of Table A shall accordingly not apply to the company
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PROCEEDINGS AT GENERAL MEETINGS

13

14

15

At any General Meeting a Resolution put te the vote of the Meeting shall be decided on
a show of hands unless a poll 1s (before or on the declaration of the result of the show of
hands) demanded by the Chairman or any member in person or by proxy Unless a poll
IS 50 demanded a declaration by the chairman that a Resolution has on a show of
hands been carried or carried unanimously, or by a particular majority, or lost, an entry
to that effect in the book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favor of or against such Resolution The demand for a poll may be
withdrawn In the event of an equality of votes the Chairman shall not have a second or
casting vote If from time to ime there should be only one Member of the Company
pursuant to the provisions of The Companies (Single Member Private Limited
Companies) Regulations 1992 the provisions of Section 370A of the Companies Act
1985 shall apply and Regulation 40 of Table A shall be amended accordingly

The contemporaneous hnking together by telephone or similar communicating
equipment of the members being in number not less than the quorum required for the
transaction of the business of the members whether in the United Kingdom or
elsewhere In the world, shall be deemed to constitute a meeting of the shareholders, so
long as the following conditions are met -

(1) all the members of the company for the time being entitied to receive notice of
any meetings of the shareholders shall be entitled to notice of any such meeting
and to be linked by telephone for the purpose of such meeting,

(2) subject as provided in sub-regulation (4) each of the members and all persons
taking part must be able to hear each of such other persons taking part
throughout the meeting,

(3) at the commencement of the meeting each participant must acknowledge his
presence to all the other persons taking part in such meeting,

{4) unless he has previously obtained the consent of the chairman of the meeting a
person may not leave the meeting by disconnecting his telephone and shall
conclusively be presumed to have been present and to have formed part of the
quorum throughout the meeting The meeting shall be deemed to have been
valdly conducted notwithstanding that a participant's I1s accidentally
disconnected dunng the meeting, and the proceedings thereof shall be deemed
to be as vahd as If the telephone had not been disconnected

(5) a minute of the proceedings shall be sufficient evidence thereof and of the
observance of all necessary formalities If signed by the chairman of such
meeting

A resolution In writing signed by a member or a facsimile copy of that signed resolution
received by the company at its registered office shall have the same effect as if the
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15

ongmal executed resolution in wnting had been received by the company at its
registered office, and Regulation 53 of Table A shall be extended accordingly

The Directors of the company shall not be subject to any maximum but i and so long as
there 1s a sole Director such Director may act alone in exercising all the powers and
authorities by Table A or these Articles vested in the director generally and Regulations
89 and 90 shall be medified accordingly The first Directors of the company shall be the
person or perscns named In the Statement delivered to the Registrar of Companies
pricr to the formation of the company and deemed to be appointed Directors
accordingly A Director need not hold shares in the company and no Director shall be
subject to retirement by rotation

Subject to the provisions of Section 317 of the Act a Director may contract with and
participate In the profits of any contracts or arrangements as if he were not a Director A
Director shall also be capable of voting in respect of such contracts or arrangements,
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, or in respect of the
terms thereof and may be counted in the gquorum at any Meeting at which any such
matter s considered

BORROWING POWERS OF THE DIRECTORS

18

The directors may exercise all the powers of the company to borrow money and to
mortgage charge or grant standard secunty over its undertaking, property and uncalled
capital, or any part thereof and subject to Section 80 of the Act to 1ssue debentures,
debenture stock and cther securities whether outright or as security for any debt, ability
or obligation of the company or of any third party and they may cause or permit any
such mortgages, charges, debentures or debenture stock to be 1ssued on such terms as
to redemption and transfer as they think fit

DELEGATION OF DIRECTORS POWERS

19

The directors may establish any local boards or agencies for managing any of the
affairs of the company either in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards or any managers or agents, and may fix
their remuneration, and may delegate to any local board, manager or agent any of the
powers, authonties and discretions vested in the directors with power to sub delegate
and may authorise the mernbers of any local board or any of them to fill any vacancies
therein and to act notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the directors may
think fit, and the directors may remove any person so appointed and may annul or vary
any such delegation
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JOINT DEPUTY AND ASSISTANT MANAGING DIRECTOR

20 In regulations 84 and 72 of Table A the words "joint managing director or deputy
managing director or assistant managing director” shall be deemed to have been added
after the words "managing director” in each place where they occur

ALTERNATE DIRECTORS

21 Any Director may in wniting appomnt any person to be his alternate to act in hus place at
any meeting of the Directors at which he I1s unable to be present Every such alternate
shall be entitled to notice of meetings of the Directors and to attend and vote thereat as
a Director when the person appointing him 1s not personally present and where he 1s a
Director to have a separate vote on behalf of the Director he 1s representing in addition
to his own vote A Director may at any time in wnting revoke the appointment of an
alternate appotnted by him The remuneratton of such an alternate shall be payable out
of the remuneration payable te the Director appointing him and the proportion thereof
shall be agreed between them An aliernate need not hold any share qualfication

DIVISIONAL DIRECTORS

22 (1)

(2)

(3)

(4)

(5}

The directors may from time to time appoint any Secretary, Manager or other
officer or person for the time being In the employment of the company or any
subsidiary company or a holding company of the company or any subsidiary
company of such holding company to be a Divisional Director of the company
upon such terms as they think fit, and may revoke such appointment A
Dwvisional Director shall have no authority to act on behaif of the company other
than to the extent that the directors have expressly delegated such authority

The expression "director” and the expression "directors” in the articles and the
regulations set out in Table A shall not mean or tnclude or be construed to mean
or include a Divistonal Director or Divisional Directors appeinted under this
article A Divisional Director shall not hold himself out as being a director of the
company

A Divistonal Director shall not be required to hold any shares in the company to
quabfy him as such

Save as otherwise agreed between him and the company the appointment of a
person to be a Divisicnal Director shall not affect the terms and conditions of his
employment by the company or by a subsidiary company or a holding company
of the company or a subsidiary company of such holding company whether as
regards duties, remuneration, pension or otherwise

The appointment of a Divisional Director shall be vacated if

(a) he ceases to be a director of any company by virtue of any proviston of
the Act or he becomes prohibited by law from being a director, or




(6)
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(b) he becomes bankrupt or enters into any arrangement or compaosition
with his creditors generally, or

{c) he 15, or may be, suffering from mental disorder and either -

1) he 1s admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, In
Scotland, an application for adrmission under the Mental Health
(Scotland) Act 1960, or

(n) an order 1s made by a court having junsdiction (whether In the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or the appointment of a recerver,
curator boms or other persen to exercise power with respect to
his property or affairs, or

(d) he resigns the appointment of Divisional Director by notice to the
company, or

(e) he ceases to be In the employment of the company or a subsidiary
company or a holding company of the company in some capacity other
than that of a Divisional Director of the company,

{f or the directors of the company pass a resolution that he be removed
from office as a Divisional Director, or

(9) an instrument 1s dehivered to the office and sited by or on behalf of a
member or members holding a majonty in neminal amount of the
ordinary shares of the company for the tume being in 1ssue, or

(h) an ordinary resolution of the company 15 passed removing him as a
Dwvisiona!l Director

A Divisional Director shall not be entitled to receive notice of or attend at any
meeting of the directors except when expressly invited by the directors so to do,
and If he does so attend he shall not be entitled to vote at that meeting, and in
calculating the number necessary to form a quorum at any meeting of the
directors any Divisicnal Director present shall not be counted

A Divisional Director shall not except with and to the extent of the previous
sanction of the directors which may in their absolute discretion be withheld or
withdrawn at any time -

(a) have any night of access to the books of the company or to any
information concerning the business affairs or finance of the company,
except such information as the directors consider necessary for the
proper carrying out of the duties of his employment,
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=)} be entitled to participate in any other respect In the exercise of any of
the collective powers or duties of the directors or to exercise any of the
powers or rights of a director individually under the articles (including
this article) of the company or the regulations set cut In Table A or in any
way to exercise any control in, over or concerning the affairs of the
company whatsoever provided that no act shall be done by the directors
which would impose any personal hability on any or all of the Divisional
Directors without his knowledge and consent

(8) The appointment, continuance in office, removal, powers and duties and
remuneration (if any) of the Divisional Directors and each of them shall subject
to this article be determined by the directors in their sole discretion who shall
have full power to make such arrangements as they shall think fit

(9) A Dwvisional Director appointed hereunder may be descnbed by the company as
an Associate Director, or a Technical, Works, Sales or Special Director or by any
other name the Directors should so specify

PRESIDENT AND VICE-PRESIDENT

23

The directors may from time to tme appoint persons to be President and/or Vice-
President of the company (without executive responsibility) for such period and upen
such terms as they think fit and, subject to the terms of any agreement entered into in
any particular case, may revoke such appointment or appointments Any President
and/or Vice President so appointed need not be a director of the company The
President and/or Vice President of the company shall have no authonty to act on behalf
of the company other than to the extent that the directors have expressly delegated
such authonty

DISQUALIFICATION OF DIRECTORS

24

In addition te those events specified in Regulation 81 of Table A the office of a director
shall be vacated If

(a) he 1s removed from office as a director in accordance with regulation 24, or

{b) he becomes of unsound mind

APPOINTMENT OF DIRECTORS

25

Aperson willing to act may be appointed as a director and any director howsoever
appointed may be removed from office as a director (without prejudice to any claim for
damages he may have for breach of any contract of services between him and the
company) either
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{n by an instrument delivered to the office and signed by or on behalf of a member
or members holding a majonty in the nominal amount of the ordinary shares of
the company for the time being 1n 1ssue, or

(2) by an ordinary resolution of the company

The power of removal of a director from office conferred on the company by this article
1s In addition to that conferred by the Act

The directors may appoint a person willing to act to be a director either to fill a vacancy
or to act as an additional director

No director shall be required to vacate his office as a director and no person shall be
disqualfied from being appointed as a director by reason of his attaiming or having
attained the age of seventy or any other age

DIRECTORS' EXPENSES

28

Any director who by request performs special services or goes or resides abroad for any
purposes of the company may receive such extra remuneration by way of salary,
commussion or participation in profits or partly in one way and partly in another as the
directors may determine

DIRECTCRS' GRATUITIES AND PENSIONS

29

30

31

32

The directors may pay, or agree to pay, gratuities, pensions and other retirement,
superannuation, life assurance, death or disability benefits to any director or former
director, to his spouse or former spouse and to any of his dependants and may
contribute to any scheme or fund and pay premiums for the purchase or provision of
any such benefits

[DELETED 13™ APRIL 2004)

A director may as a directer vote and, whether or not he utilizes that vote, be counted as
one of the quorum upon a mation in respect of any transaction or arrangement which he
enters into or makes with the company or in which he i1s in any way interested

The contemporaneous linking together by telephone or similar communicating
equipment of the company secretary and directors or members of a committee and
transaction of the business of the directors or such committee, whether in the United
Kingdom or elsewhere in the world, shall be deemed to constitute a meeting of the
directors (or as the case may be a meeting of such committee), so long as the following
conditions are met -

) All the directors or members of the committee of the directors for the time being
entitled to receive notice of any meeting of the directors or of such committee




(2)

(3)

(4)

(3)
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(including any alternate director} shall be entitled to notice of any such meeting
and to be linked by telephone for the purpose of such meeting,

subject as provided in sub-regulation (4} each of the directors or members of
such committee taking part and the company secretary must be able to hear
each

at the commencement of the meeting each participant, must acknowledge his
presence to all the other persons taking part In such meeting,

unless he has previocusly obtained the consent of the chairman of the meeting a
person may not leave the meeting by disconnecting his telephone and shall
conclusively be presumed to have been present and to have formed part of the
quorum throughout the meeting The meeting shall be deemed to have been
validly conducted notwithstanding that a participant's telephone 1s accidentally
disconnected dunng the meeting, and the proceedings thereof shall be deemed
to be as valid as If the telephone had not been disconnected,

a minute of the proceedings shall be sufficient evidence thereof and of the
observance of all necessary formalities If signed by the chairman of such
meeting

SEAL
33 {1 Regulation 101 of Table A shall only apply if the company has a common seal
Whether it does or not, a document expressed to be executed by the company
and intended to be signed in accordance with Section 36A(4) of the Act so that
it has the same effect as If executed under the common seal of the company
shall only be signed with the authonty of the directors or of a committee of the
directors authornzed by the directors
(2) The company may exercise the powers conferred by Section 39 of the Act with
regard to having an affixed seal for use abroad and such powers shall be
vested in the directors
DIVIDENDS
34 The directors may deduct from any dividend payable to any member all sums of money
{if any) presently payab'e by him to the company on account of calls or otherwise
35 Any dividend or other moneys payable in respect of a share may be paid by a non-

negetiable and/or non-transferable cheque made payable to the person or persons
entitled or to such other person as the person or persons entitted may in writing direct
and payment of the cheque shall be a good discharge to the company Regulation 106
of Table A shall be extended accordingly
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INDEMNITY

36

Subject to the provisions of and so far as may be permitted by the Act, every director,
Auditor, Secretary or other officer of the company shall be entitled to be tndemnified by
the company against all costs, charges, expenses and liabtlities incurred by him in the
execution and discharge of his duties or in relation thereto  No director, Secretary, or
other officer of the company shall be liable for any loss, damages or misfortune which
may happen to or be incurred by the company in the execution of the duties of his office
or In relation theretc The company may purchase and mamtain for any director, Auditor,
Secretary or other officer of the company insurance against any liability which may arise
by vintue of any rule of law In respect of any negligence, default, breach of duty, or
breach of trust of which he may be guilty in relation to the company Regulation 118 of
Table A shall be extended accordingly
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Dated this 3rd day of June 1996
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Stephen John Chettleburgh
17 Downhail Close
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System Manager
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SCHEDULE

TABLE A

REGULATIONS FOR MANAGEMENT
OF A COMPANY LIMITED BY
SHARES

THIS DOCUMENT IS ONLY TO BE READ AS AMENDED BY
THE COMPANY'S ARTICLES OF ASSOCIATION

INTERPRETATION
1 In these regulations--
'the Act means' the Companles Act 1985 Includlog eny
statutory modification or re-enactment thereof for the
time being in forcs.
‘the articles? means the articles of the company.
‘elear doys® in relation to the period of e notice means
that period excluding the day when the notice s given or
deemed to be given end the day for which (t Is glven or
on which it Is to taks effect.
‘executed® Includes any mode of execution
‘office’ means the registered office of the company
‘the bolder’ In relation to sbhares means the member
whose name Is entered in the register of members as the
holder of the shares.
‘the seal’ means the common seal of the compony.
‘secretary’ means the secrotary of the company or any
other person appolnted to perform the duties of the
gecretary of the company, including s Jolnt, assistant or
‘ deputy secretery.
‘the Unlted Kivgdom' mesns Great Britaln and
Northern Ireland
Unless the context otherwise requires, words or
evpressions contained In these regulations bear the same
menning as In the Act but excuding eny statutory
modification thereof not in force when these reguintons
become blnding on the company

SHARE CAPITAL

2 Bubject to the provisions of the Act and without
prejudice to any rights ottached to any existing shores,
any sbare moy be issued with such rights or restrictions
os the company may by ordinary resolution determine.

3. Subject to the provislons of the Act, shares may be
Issued which are to be redesmed or are to be Jlable to be
redeerned at the option of the company or the holder on

such terms and In such monner as may be provided by the
articles.

4, The compony moy exerclse the powers of paylog
commissions conlerred by the Act Subject to the provisions of
the Act, any such commission may be satisfied by the payment
of cash or by the allgtment of fully or partly pald shares or
partly ju one way and partly ln the other

5 Except os required by law, no person shall be recogalsed by
the compazny os holding any share upon any trust and {(except
s otherwise provided by the articles or by law) the company
sball aol be bound by or recognise any Interest in any share
except an absolute tight to the entirety thereof in the bolder.

SHARE CERTIFICATES i

¢ Every member, upon becoming the holder of ony shares,
shall be entitled without payment to one certificate for all the
shares of exch oass held by him {and, cpoo transferring o part
of his bolding of shares of any class, to a certificate for the
balance of such holding) or several certlBeates each for ope or
more of bls shares upon payment for every certificate after the
first of such rensonoble sum as the directors may determine

Every certificate shall be sealed with the seal and shall specify
the number, closs and distingulshing numbers (If any) of the
shates to which it relotes and the amount or respective
amounts paid up thereon, The company sholl not be bound to
Issue wwore than one certifleate for shores held Jointly by
several persons ond delivery of a certificate to one Joint holder
shall be 2 sufficlent delivery to all of them

7, If o share certlficate is defaced, worn-out, lost or destroyed,
it may be renewed oo such terms {if any) as to evidence and
indemnity and payment of the expenses reasonably incurred by
the company In investigoting evidence as the directors may
determine but otherwise free of charge, oad (In the cose of
defacement or weoring-out) on dellvery up of the old
certificate

*These Regulations were Introduced by the Companies (Tables A to F)
Reguiations 1985, Statutory Instrument No 805
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LIEN

B The Compauy shall have a first and paramount Hon on
every chare (oot belng o fully poid shert) for oll moneys
(whether presently payable or not) payable ot a fixed time or
calied In respect of that share The divectors may Bt any time
declare any share to be wholly or fn part exempt from the
provisions of this regniatlon. The company’s llen on 8 share
shall extend to any smount payable | respect of it.

9. The compeny may sell In such manner as the directors
determine any shares on which the company bes ¢ Nen il a
sum In respect of which the len exists is preseatiy payabie
and |s not paid within fourteen cdear days after notiee has
been glven to the holder of the share or to the person entitled
to it in consequence of the death or benkrupicy of the holder,
demanding payment and stating that it the notice is not
compled with the shares may be sold,

10 To give effect to 2 sole the directors moy authorise some
person to exeente an Instrument of transfer of the shares sold
to, or in eccordance with the divections, of the purcheser.
The title of the transferee to the shores, shall not ba offected
by ony lrregularity In or fovalidity of the proceedings In
reference to the sale.

11. The net proceeds of the snle, after poymsnt of the costs,
shall be applled in payment of so much of the sum lor which
the lien exists as |s preseatly payable, aud any resldoe shail
(upou surrender to the compeny for caocellation of the
certificats for the shares sold and subject o & Lko Jen for
any moneys not presenty payable ns existed upon the shares
balore the sale) be paid to tha person entitled to theshares at
the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the directors may make
calls npon the members In respect of any moneys unpaid on
thelr shares (whether in respect of neminal valut or
premium) and ench member shall (subject o recelving at
Jeast fourteen clear days' notice specifylng when and where
payment s to be made) pay to the company as required by
the notics the amount ealled on his shares. A call may be
required to be pald by Insteiments A coll moy, before receipt
by the compaony of any sum due thereunder, bs revoked In
whole or part and payment of a call may be pestponed Ju
whole or part. A person upon whom a call 13 made shall
remain liable for calls mode wpon him notwithstanding the
subsequent transfer of the shares in respect whereof the call
was made,

13, A cal) shall be deemed to have been made ot the time
when the resolution of the directors autkorisiag the call was
passed

14, The joint holders of a share shell be Jointly and severally
liable to pay el colls iv respect thereot.

15. If o call remains unpald efter it has becoms due and
poyable the person from whom it 5 due end payable shall
poy Interest on the emount unpaid from the day it becams
due snd paynble unt It s paid at the rate Mixed by the terms
of ellotment of the share or In the notice of the cali or, If no
tale s fixed, at the appropriate rate (o3 defined by the Act)
bot the directors may walve payment of the Interest wholly

or In part.

16. An amount payable in respect of a share on aliotment or at

ony fixed dats, whetber in respect of nominal value or premium

or as on {nstalment of n coll, shal be deemed to be a call and H

it Is not pald the provistons of the articles shall apply as if that

amount bad become due and payable by virtue of a call

17. Subject to the terms of allotment, the directors may make

arrangements on the fssue of sheres for 2 difference between

the holders in the omounts and times of payment of calls on

thelr shores.

18. It 8 call remains uopaid after it has become due mad

payable the directors may give 1o the person from whom It !s
due oot less thap fourteep clear days’ novice reguiring payment
of the amount unpaid together with any interest which may
have accrued, The notice shall name the place where peyment
15 to be mads and shall state that {f the notice is not complied
with the shares in respect of which the call was made will be
liable to be forfeited,

19, 1f the notice is not complled with any shore In respect of
which it was glven may, before the payment required by the
potice hos been made, be forfelted by a resolution of the
directors and the forfefture shalj Inclnde all dividends or other
moneys payebte In respect of the forfelted shares and oot pald
before the forfelture.

20, Subject to the provislons of the Act, a forfeited share may
be sold, re-allotted or otherwise disposed of on sueh terms end
In such manner as the directors determine either o the person
who was befors the forfeiture the helder or to eny other person
and at any Ume before sale, re-allotment or other dlsposition,
the forfelture may be cancelied on such terms os the directors
thiuk (it. Where for the purposes of its disposal a [orfelted
share is (0 be Iransferred to any person the direciors may
gutborise some person to execute on instrument of transfer of
the share to that person.

21. A person any of whose shares have been forfeited shall
cease to be @ member fn respect of them and shall surrendst to
the company for capcellation the certificate for the sbares
forfelted but shall remaln lable to the compsny for al} moneys
which at the date of forfelture were present]y payabie by him
to the company In respect of those shares with interest at the
rate at which interest was payable on those meneys before the
forfelture o, If no |nterest was so payable, st the appropriate
rots (a3 defined In the Acl) Irom the date of forfejture until
poyment but the directors may welve payment wholly or In
part or enforce poyment without ooy allowance for the value of
the shares at the time of forleiturs or for may consideration
racelved on thelr disposal.

22. A statutory dedlaration by a dlrector or the secretury that a
sharo has been forfelted on o specified data shall be conclusive
evidence of the facts stated In It as agalnst all persons clafming
to be entitled to the share and the decleration shall {(subject to
the exccution of an fnstrument of transfer If necessary)
constifute & good Htle to the share and the person to whem the
share Is disposed of shall not be bound to see to the appiication
of the consideration, Il any, ror shall his title to the share be
affectsd by eny lrregularity in or invalidity of the procesdings
1z reference to the forfeiture or disposs of the share.
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TRANSTER OF SHARES

23 The Instrument of trapsfer of a share may be In ony usuval
form or o any other form which the directors may npprove
und shall be executed by or on behs!l of the transferor and,
unless the ghave Is fully paid, by or on behalf of the
transferes.

24, The directors may refuse to reglster the transfer of o
share which is net fully pald to o person of whom they do not
approve and they may refuse to reglster the transfer of o
share on which the company has o lien. They moy also refuse
ta register o tronsfar unless-

(a) 1t is lodged 8! the office ¢r at such other place as the
directors may appoint apd Is accompanied by the
certificats for the shares to which it relates and such
other evidence as the directors may reasonably
require to show the right of the transferor to make
the transfer; .

{Bb) [t Is n respect of only ove clnss of shares; and

(c) It is in favour of not more than four wansferees.

25 If the direciors refuse to register o transler of a shares,
they shall within twe months gfter the date on which the
transfer was lodged with the company send to the transferse
notice of the refusal.

26, The reghstration of transfers of shares or of traosfers of
any class of sheres may be suspended at such times aod for
such perlods (not exceeding 30 doys In any year) as the
directors may determine.

27, No lee shall be charged for the registration of any
instrument of tronsfer or other document reladng to or
offecting the title ta any share.

28. The company shall be entitled to retnin ooy instrument of
trapster which |s registered, but any tnstrument of transfer
which the directors refose to reglster shalf be returned to the
person lodging It when notice of the tefusal is glven.

TRANSMISSION OF SHARES

19, If a member dles the survivor or survivors where be wasa
Joint bolder, and his personal representatives where be was a
sole holder or the ouly survivor of Jolut holders, shall be the
only persons recognised by the company as having any ttle to
his tneerest; bot nothing hersln contained shall relense the
estate of B deceased member from any Habtllty In respect of
any share which had been jolntly held by him

30. A persou becoming entitled to a share In consequence of
the death or banolauptcy of a member may, uwpon such
evidence belng produced as the directors may properiy
reguire, elect alither to become the holder of the ghare or to
have some person nominoted by him vegistered ss the
transferes  If he elects to become the holder he shall glve
notice to the company to that effect. If he elects to have
another person registered he shall exccate an {ostrument of
tronster of the share to that person  All the articles relating
to the trapsfer of shares shall apply to the potlce or
Instrument of transfer as If it were an Instrument of transfer
executed by the member and the death or baclaruptcy of the
member bad not occurred,

31. A perzon becoming entitled to a share |n consequence of
the death or bankruptcy of a member shall have the rights to
which he would ba entitled If he were tha holder of the share,
except that he shall not, before belng registered as the holder
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of the share, be entitied tn respect of it 10 oftend or volie at any
meeting of the company or at mny separste meeting of the
holders of ooy closs of shares in the company

ALTERATION OF SHARE CAPITAL
32, The company may by ordinaty resolution-

(a) increase Its share capital by new shares of such amount
as the resolution prescribes,

(b} consolidate and divide al) or any of 1 share capital nto
shares of Jarger amount than Its existing shares;

(¢) subject to the provisions of the Act, sub-divide Its
shares, or any of them, into shares of smaller amount
and the resolution may determine that, os between the
shores resulting from the sub-division, any of them may
have any preference or advantage os compared with the
others; and

(d) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person and diminish the amaunt of Its shore capltal
by the amount of the sheres so cancelled

33. Whencver as @ result of 8 consolidation of shares any
members would become entitled to [ractions of a share; the
directors may, on behall of those members, sell the shares
representing the hactions for the best prics reasonably
¢btainable to tny person (luctuding, sabject Lo the provisions of
the Act, the company} and distribute the net proceeds of sale In
due proportion amang those members, and the directors may
authorise some person to execute oo fostrwment af iranster of
the shares to, or in pecordonce with the directions. of the
purchoser, The traosferee shall not be bound to see to the
application of the purchass money nor shall his title to the
shares be affected by any liregularity in or Involidity of the
proceedings fu reference to the sale.

34. Subject to the provisions of the Act, the company may by
speclal reslution reduce Its share capital, eny capltal
redempllon ressrve and sny share premium account in any
way

PURCEASE OF OWN SHARES

35, Subject to the provisions of the Act, the company may
purchase its own shares {Including any redeemable shabes)
and, If it is & private company, maoke ¢ poyment in respect of
the redemption or purchase of Its own shores otherwise than
out of distributable profits of the company or the proceeds of a
fresh fssue of shores.

GENERAL MEETINGS

36, Al general meetings other than annuael general meetlogs
shall be called extraordinary genera) meetings

37, The directors may call general meetings end, on the
requisition of members pursuant to the provisions of the Act,
sholl forthwith procesd to convene an extraordinary general
meeting for a dute ot Joter than eight weeks after recelpt of
the reguisition, If there are not within the Unlted Kingdom
sufficlent directors 10 mll a general mesting, any director or
any member of the company may call a genern] meeting

NOTICE OF GENERAL MEETINGS
38, An nnrual geners! meeting and an extraordinary general
maeting called for the passiog of a special resolution or &
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resolution appointing o person as & director shall be calted by
ot Jeast twenty-one clear days' notice. All other extrzordinary
general meetings shall be colled by at least fourteen clenr days'
notice but a general meeting may be called by shorter notlce {f
It i 50 agreed -
() In the case of on annuel general meeting, by all the
wembers entitled to ettend and vots thereat; and
(b) in the case of any other mesting by a majority in
number of the members having a right o aitend and
vote belng o majority together helding not less than
pinety-five per cent, In pominal value of the shares
giving that right.
The notice shall specify the ime and place of the meeting and
the general notore of the business to be transacted and, in the
ease of an opnual general meeting, shall specify the meeting as
such.
Subject to the provisious of the articles and to any restrictions
dmposed on sy shares, the notice shall be given to a)} the
members, to a}) persons entltied to a share In consequence of
the death or bankruptcy of @ member and (o the directors and
auditars.
39. The accldental omission to give notlce of 2 meeting to, or
.» the noo-receipt of notice of & meeting by, any person entitled to
recedve potice shall mot Invulidate the proceedings nt that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

40, No buslness shall be tropsacted 8! any meeting ooless a
quorum Is present. Two persopns entitled to vote upon lhe
business to be ransacted, each being & member or a proxy for
& member or a duly authorised represcalative of & corporation,
ahall be a quorum.

41, If such a quorum Is not present within half an hour Irom
the time appolnted for the meeting, or If durlag a mesting such
o guorum ceases to be present, the mecting shal) stand
adjourned to the same day in the next wesk at the same time
and place or to such time oud ploce gs the directors may
determine,

42, The chalrman, if any, of the board of directors or 1o his
sbsence somie other director nomlinated by the dirsctors shall
preside as chafrman of the meeting, bat il nefther the chalrman
nor such other director (If any) be present within fiftesn
migutes after the time appointed for holding the meeting ond
willing to act, the directors present shafl elect one of thelr
pumber $0 be chalnnan and, If there Is only one director
present and willing to act, he shall be chalrman.

43, If no director is willlng to act as cholyman, or if wo director
Is present within Dftzen minutes sfter the Yme appolated for
holding the meeting, the members present and entitled to vote
sholl choose ope of their number to be chairman.

44, A director ghell, notwithstanding that he Is not 8 member,
be entitled to attend and speak at any genernl meeting and at
Bny separate meeting of the holders of any class of shares In the
company,

45, The chalrmon may, with the consenl of a meeting at which
o quorum Is present (and shal) If so directed by the meeting),
adjourn the meeting from Hme to Ume and from ploce Lo
place, but no business shall be traunsacted et an adjourned
meeting otber than business whick might properly have besn
transacted at the meeling had the adjouroment not taken
place. When a meeting is adjourned for fourteen days or
more, at least seven clear dnys® notles shall be glven specifylng
the time and place of the edjourned meeting and the general
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nature of tke business to be transacted- Qtherwise it shall not
be necessary to give any such pottce
46 A resolution put lo the vote of 8 meeting shall be decided
on a show of hands unless before, or an the declaration of the
result of, the show of hauds a pol) Is duly demanded. Subject
to the provisions of the Act, a poll may be demanded -
(a) by the chalrman; or
(b) by et least two members having the right to vote ot the
meetiug; or
(c) by o member or members representing not less then
one-tenit of the total voting rights of all the members
baring the right to vote at the mesting; or
(d) by a member or members holding shares conlerrlng 2
right to voie ai Ihe meeting being shares on which an
eggregate sum has been pald up equal to not less than
coe-tenth of the tota) sum pald up on all the shores
conferring that right;
and a demand by a person as proxy for o member shall be the
same a3 a demand by the member.,
47, Unless  poll §s duly demanded a declaration by the
chafrman that a resolutlon has been carried or carrled
pnaalmously, or by a particular majordty, or lest, or not
carried by & particular majority and an eatry to that effect in
the minutes of the mesting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded in favour of or agalnst the resolution.
48, The demand for o poll may, before the poll Is taken, be
withdrawn but only with the consent of the chalrman and a
demand so withdrawn shall be not taken to have Invalidated
the result of a show of bands declared before the demand was
made.
49, A polk shall be taken as the chalrman directs and he moy
appoint scrutineers (who need pot be members) end fix a time
and place for declaring the result of the poll The result of the
poll sholl be desmed to be the resolution of the meeting ot
which the poll was demanded,
50, o the case of av equality of votes, whether ob a show of
hapds or on a poll, the chafrmen shall be entitled to a casting
voles In ndditon to any other vote he may bave.
51, A poll demanded on the election of & chalrman or on 2
question of adjouroment shall be taken forthwith, A poll
demanded on any other question shall be taken either
forthwith or at such time oxnd place as the chalrman directs
not being more then thirty days after the poll is demanded
The demand for a poll shull Dot prevent the continuance of &
meeting for the transaction of eny busigess other than the
question on which the pel) was demanded. If a poll s
demandsd before the declarotion of the result of a sbow of
baads aund the demand Is duly withdrawm, the meeting shall
continue as If the demand bad oot been made.
52, No potice need be glven of & poll not taken forthvwith If the
time and place at which It is to bs taken are announced at the
meeting at which it s demanded. In any other case ot Jeast
seven clear days’ potice shall b given specifying the time and
place ot which the poll s to be taken
§3. A resolutien in wrlting executed by or on behalf of each
member who would have been eotitled to yote upon it if it bad
been proposed st & genera! mesting at which he was present
shall be 9 effectubl as I {t had been passed at b genersl
meering duly convened and beld and may consist of saveral
fustruments fa the like form each executed by or on behalf of
one or more members, -

Fla2psiee




VOTES OF MEMBERS

54 Subject to any rights or restrletlons nttached to any
shares, on o show of hands every member who (being an
Individual) Is present In person or (being & corporntion) is
present by a duly puthorlsed representative, mot being
himself a member entued to vote, sholl have one vote and
on o poli every member shofl have one vote for every share
of whlch he Is the holder,

55 In the case of joint holders the vote of the semlor who
tenders a vote, whether in person or by proxy, shell be
accepted to the exclusion of the votes of the other Joint
holders; and senfority shall be determined by the order In
which the names of the holders stand in the register of
members.

36 A member in respect of whom an order has been made
by any court heving Jurisdietion (whether {n the United
Kingdom or clsewhere) in mntters concerning mental
disorder may vote, whetber on o show of hands or on a poll,
by his recelver, curator bonls or otber person authorised In
that behalf appointed by thot court, and any such recelver,
chrator bonls or other person may, on & poll, vote by proxy,
Evidence to the satisfaction of Lhe directors of the anthority
of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as 18 specified
In accordance with the articles for the deposit of Instruments
of proxy, not iess than 48 bours before the ime nppointed
for holding the meeting or ndjourned meeting at which the
right to vote is to be exercised and In default the right io
vote shall not be exercisable.

57, No member sha!l vote at any general meeting ot ot any
ssparate meeting of the holders of any class of shares in the
company, either In person or by proxy, ln respect of any
share held by blm unless all moneys presently paysbie by
him In respect of that shore bave been puid

53. No objection shal) be ralsed fo the qualification of any
voter except ot the meeting or adjourned meeting at which
the vote ohjected to §s tendered, and cvery vote not
disallowed ot the meeting shall be valid Any chjection made
in due dme shall be referred to the chafrman whose declsion
shall be final and conclusive,

5%, On a poll votes may be plven elther persomsily or by
pProxy A member may appelnt more thop one proxy to
attend on the same cccosfon.

60 An Instrument appointing 2 proxy sholl be In writing
executed by or on behalf of the appointor and shall ke in the
lollowing form {or in & form as bear thersto as
clrcumstances allow or in any other form which is usual or
which the directors may approve) -

PLC/Limited

/We, of

being & memberfmembers of the above-named company,
hereby appoint

of

or [alllng him,

of

43 myfour proxy to vote in myfour name (5) and on myfour
behaif at the annusl/extreordinary general

meeting of the company to be beld on 19
and at any edjourament thereof,
Slgned on 19
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61 Where it is desired to afford members an opportunily of
tustructing the proxy bow he shalt act the Instrument appoiatiog a
proxy shall be in the following form (or in a form as near thereto
as clreumstanees aflow or I ony other form which s usual or
which the dirsctors may approve)

PLC/Limlted
1/We, of
being a memberfmembers of the above-named company, hersby
appolat
of
or {alling bim of

as myfour proxy to vote in my/our name(s) and on my/our beball

at the annval/extraordinaty general mesting of the company to be

held

on 19,

end ot apy edjournment thereol

This form Is to be nsed o respect of the resolutions mentioned

below s follows:

Resofution No 1*for*agalnst

Resolution No.2 [or*ugainst

*Strike out whichever is not desired,

Unless otherwise Instructed, the proxy may vote as he thinks flt or

abstoln from voting

Signed this  day of 19

62.The lostrument Bppolnting o proxy and aay authority under
which it s executed or & copy of such authority certified
ootarially or in some other way approved by the directors
may-

(2) be deposlted ot the office or at such other place within the
Unlted Kingdom as Is specified n the notice convening the
meeting or in ooy Instrument of proxy scot out by the
company in relation to the mecting not less thon 48 hours
before the tHme for holding the meeting or sdjourned
meeting 4t which the person named In the {ustrument
proposes to vote; ar

(b) In the cose of & poli tnken more than 48 hours olter it Is
demepnded, be deposited as oloresaid ofter the poll hes
been demanded and not less than 24 hours befors the thme
appolnted for the taking of the pol); or

{c) whers tha pol! s not taleeo forthwith but Is taken 2ot more
than 48 hours after it was demanded, be delivered st the
meeting nt which the poll was deraanded to the chalrman
or to the secetary or [o any dlrector;

and an Instrument of proxy whlch Is not deposited or delivered in
a manner so permltted shall be Invalid.

€3, A vote given or poll demanded by proxy or by the duly
authorlsed represcatallve of a corporation shall be valid
notwithstandizg the previcus determipation of the outhority of
the person voling or demonding o poll unless notice of the
determination was recelved by the company at tha office or ot
such other ploce ot which the instrument of proxy wos duly
deposited before the commencement of the meeting or adjourned
meeting at which the vote Is glven or the pol) demanded or (in the
case of & pol] token other wise than on the same day as the meeting
or edjourned meeting) the time oppolnted for whking the poll

NUMBER OF DIRECTORS

£4. Unless otherwise determived by ardmary resclutiopthe
number of directors (sther than oiternate direciors) shall not be
the subject to any maximum but shalt be not Jess than twa,




ALTERNATE DIRECTORS

65 Any director (other than an alterpate director) may

oppoint poother director, or any other perscn approved by

resolution of the directors and willlug te act, to be ao alternate

director and may remove from office an alternnte director so

appointed by him,

66 An alternate ditector shall be entitled to receive notice of

8ll meetings of divectors and of all meetings of committess of
directors of which his appolntor Is & member, to attend and

vote at any such meeting at which the director appointing him

I5 not personally present, and genernily to perform eli the
tunctions of his appointor as a director In bis absance but ghall

not be entitled to recelve any remuneration from the company
for hls services as an alternate director, But It shall not be
necessary to glve notice of such m meating to on lternate
director who Is sbsent Irom the Unlted Rtogdom,

67, An alternate director shall cease to be an alternate director
if his appointor ceases to be a dlrecior; but, If a director
retires by rotation or otherwise but is reappointed or deemed
to have been reappointed at the meeting ot which ke retires,
apy appolotment of an oltarnate director made by him which
was In force fmmediately prior to his retirement shall continue
ofter his reappointment.

68 Any appointment or remoral of an alternste director shall
be by notice to the company signed by the director maldng or
revoking the appointoent or in any other manner approved
by the directors,

69, Save as otherwise provided In the articles, an alternate
director sball be detimed for sl) porposes 10 be a director and
shall alone be responsible for his own acts and defoults and he
shall not be deemned to be the upent of the director appointing
him.

POWERS OF DIRECTORS

70 Subject 1o the provisions of the Act, the memorandum and
the articles and to any directions given by spedal resolotion,
the business of the company shall be managed by the directors
who may exercise all the powers of the company No alteration
of the memorapdum or articles and no such direction shall
nvalidate any prlor act of the directors which would tave
been vaolid If that alterntiop hod not been maode or that
direction bad not been glven, The powers given by this
regulation shall not be Bmited by any speclal power given to
the directors by the articles and 8 meating of directors at
which s quorum Is praseut may exerclse all powers sxercisable
by the directars.

71 The directors may, by power of sttorney or otharwiss,
appoinl ooy person te be the agent of the company for such
purposes and on such condltions 89 they determine, Incteding
avthority for the agent to delegate el or any of his powets.

DELEGATION OF DIRECTORS' POWERS

72, The directors may delegete any of thelr powers lo any
commiites consisting of eno or more directors. They may alse
delegate to any mapaging director ot any director holding any
other axecutive olllce such of their powers as they consider
dasirabls to be exercised by him. Any such delegation may be
made subject to any conditions the directors may Impose, and
¢ither collaterally with or to the exclusion of their own powers
and may be revoked or slered, Subject o any such
condidons, the proctedings of a commltiee with two or more
members

shall be governed by the artcles reguiating the procesdiogs of
directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the Bist annua) general meeting all the directors shal)
retire from offics, and at evary subsequent annunl geperal
meeting one-thiyd of the directors who are subject to
retirement by rotation or, If thelr pumber is not three or a
wmultiple of three, the number nearest to coe-third shall retlre
from office, but, Il there is only one director who Is subject lo
retirement by rotation, ha shali retire
74. Subject to the provisions of the Act, the directors to retire
by rolation sball be thosa who have been loagest in office since
their last sppolntment or reappointment, but as between
persens who became or were 1nst reappointed directors on the
same dny those to retire shall (unless they otherwise agree
among themselves) be determined by Jot
75, If the company, at the meeting at which a director retires
by rotation, does mot Bl the vacapey the retiring director
shail, if willing to act, be deemied to have been renppointed
unless ot the meeling i Is resclved not to Bl) the vacancy or
unless a resolution for the reappointment of the director is put
to the mesting aod Jost.
76. No person other thon o director retring by rotation shaft
he appointed or reappolnted a director 8t any gevers) meeting
enless-
(a} he is recommended by the direciors; or
(b) not less than fourteen por more than thirty-five clear
days before the cate appointed for the meetlng npollce
executed by 2 membet gualified to vole gl the mesting has
been given to the company of the lutention to propase that
persop for appointment or reappointment statfng the
particulers which would, if be were so appointed or
reappointed, be required to be incloded in the compeny’s
register of drectors together with notice executed by that
persan of his willingness to be appolated or reappohuted.
77 Not Jess than seven por more than twenty-elght clear days
belore the date appoinied for holding a general meeting notice
shall be given 10 o} who are entitled to receive notics of the
meeting of any person (other than & dijrector retiring by
rotation at the meeting) who ks recommended by the dlrectors
for appolntment or reappointment as o director at the mesting
or i respect of whom potice has been duly glven to the
company of the jutention to propose him at the meeting for
nppointment or reappainhnent ns & dlrector The notics shall
give the particulars of that person which would, if be wers 3o
agpointed or reappointed, be required fo be included In the
company's register of directors,
78. Subject s aloresald, the company may by ordinary
resolution appoint o person who is willing to act 10 be 2
director efther to 8l a yncancy or as an additional direclor
and moy oiso determine the rotation §o which any additional
directors are to retire
79. The directors may appoint a persun who Is willing to oct to
be a director, efther to ffl o vaceucy or as sn additonal
director provided that the appointmeal does not canse the
number of directors to exceed any number fixed by or In
accordance with the articles as the maximum number of
directors A director sc appointed shnll hold office only untl
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the next followlng anoual general meeting ond sholl not be
taken into account In determintng the directors who are to
retire by rotatlon ot the meeting. If not reappointed ot such
annuol genersl meeting, he shall vocate offce ot the conclusion
thereaf,

80, Subject a5 aforesald, o director who retires al an annual
general meeting mny, IT willing 10 act, be reappointed If he )s
not reappolated, he shall retaln office umt!l the meetlng
appolnts ssmeone In his place, or If it does not de so, until the
end of the meeting,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
81 The office of o director shall be vacated if-

(n) he censes to be o director by virtue of any provision of
the Act or he becomes prohibited by Jow from belng 2
director; ar

(b)  he becomes bankrupt or makes any arrangement or

composition with his creditors generally; or

{€) he is,or may besuifering from mental disorder and
elther-

(1) be is ndmitted 1o hospital In pursuonce of an application
for admission for treatment under the Mental Health
Act 1983 or in Scotland, an application for admission
under the Mental Health (Scotland) Act 1960 or

{1} on order Is made by a cowrt having jurisdiction
{whether Jn the Unjted Kingdom or elsewhers) In
motters concerning mental disorder for his detention or
for the appointment of a recelver, curator beals or
other person to exercise powers with respect to his
property or afMalrs; or

(d) he resigns hls office by notice to the company; or

{¢) he shall for more than six consecutive months have been
absent without permission of the directers from
meetings of directors held during that period and the
direciors resolve that his office be vacated

REMUNERATION OF DIRECTORS

82, The directors shall be entitled to such remunerotion as the
company may by ordinsry resolution determtue and, unless the
resolution provides otherwise the remuneration shall be
deemed to accrue from day to day

DIRECTORS' EXPENSES

83 The directors moy be pald all travelling, bote), and other
expenses properly Incurred by them [p connection with thelr
ottendance ot meeting of dlrectors or committeos of directors
or genera) meetings or sepornte meetings of the holders of any
¢lass of shares or of debentures of the company or otherwise In
connectlon with the discharge of thelr duties.

DIRECTORS® APPOINTMENTS AND INTERESTS

84 Subject to the provisions of the Act, the directors may
appolnt one or more of thelr number to the office of managing
director or to ony other sxecutive office under the company
ond may enter into an cgreement or arronpement with any
director for his employment by the company or for the
provision by him of any services outside the scope of the
ordinary duties of a director., Any such appointment,
agreemsnt or arrangement may be minde upon such terms s
the directors determine and they moy remunerste any such
director for bis services as they chink fit Any eppolntment ofc
dirsctor to an execotive office shall terminats If he ceases to be
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o director but without prejudice to any clalm to domages foc
bresch of the contract of service between the director and the
tompaoy A managing director end a director bolding any
other executive olfice shall not be subject to retirement by
rotation

§5. Subject to the provisions of the Act, and provided that he
has disclosed to the directors the nature and extent of eny
mater!al Interest of his, a divector notwithstanding his office-

() may be a party to, or otherwise interested imzany
transaction or arrangement with the company or in
which the company Is otherwise interested;

(b} may be n director or other officer of, or employed by, or
8 porty to any transnction or arrangemen! with, or
otherwise interested In, any body corporate promoted
by the company or In which the company Is otherwise
interested; ond

(c} shoil not, by reason of his office, be accountable to the
company for any benelt which he derlfves from any such
office or employment or from any such ironsaction or
errongement or from ooy Interest In any such body
corporate aod no such transaction or arrangement shall
be liable to bo avelded on the ground of any such
fnterest or benellt.

86. For the purposes of reguiation 85

(o} = general notice given 1o the directors that o director 13
to be regarded os having an interest of the pature znd
extent specified In the notice In any (ransaction or
arrangement o which o specified person or class of
persous is fnterested shall be deemed to be a disclosure
thot the director has an Interest {u any such transaction
ol the nature and extent 50 specified;
end

(b) an interest of which o @irector hos no knowledge and of
which it Iy unreasonoble to expect him to have o
knowledgo shall not be treated as an interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

87. The directors moy provide bepefis, whether by the
payment of grotuitles or pemsions or by Imssrunce or
otherwise, for any director whao has held but no looger holds
any executive office ar esmployment with the company or with
any body corporate which is or has been a subsidisry of the
company or & predecessor In busioess of the compaay or of sy
such subsidiary, and for aoy member of his family (Includiog o
spouse and a former spouse) or any person who is or was
dependent on him, and may {(as well before as aftor he ceases to
hold such office or employment) contribute to sny fund end
pay premiums for the purchase or provision of any such
beneflt

PROCEEDINGS OF DIRECTORS

88, Subject to the provisions of the artlcles, the direciors may
regulate thelr proceedings, as they think fit. A director moy,
ond the secretary ot the request of a director shall, call a
meeting of the directors, It shai) not be necessary to glve notice
of a meeting fo a dlrector who Is absent from the United
Kingdom Questions arising at o meeting shol) be decided by
majority of votes. In the case of on equality of votes, the
chalrman shall have a second or casting vote A director who is
olso an elternate director shall be entitled In the absence of his

appolntor te a separute vote on behalf of his appelntor in
addition to his own rote.




89. The quorum for the transoction of the business of tbe
directors may be fixed by tha directors and unless $o fxed ot
any other oumber shall be two. A person who hoids offce only
#s un alternate director shall, if hls appointor Is not present, be
connted in the quorum,

50 The continulng directors or o sole continuing director may
sct notwithstanding any vacancies in their number, but,if the
number of directors Is [ess than the pnmber fixed as the
quortm, the contnuing directors or director may act only for
the purpose of Blliug vacancies or of calling a genersl meeting,
91 The dlrectors may appoint one of thelr pumbet 1o bs the
chairman of the board of directors end may al eny Hme
removs him from that office. Unless he Is unwilling to de so, the
director s0 appointed sholl preside at every mesting of
directors at which he ks present. But If thers {5 no director
bolding that office, or if the director holding It 1 vowiliing to
preside or is not present within five minutes after the time
appointed for the meeting, the directors present may appoint
one of their number to be chairinan of the mesting

92. All acts done by o meeting of directors, or of @ committes of
directors, or by m person ncting as a director sball
notwithstanding that it be afterwards discovered that there was
g defect In the appointment of any director or thal any of them
were disquelified from holding office, or had vocated office, or
were not enttled to vote, be o3 valid as If every such person hod
been duly appointed and was qualified and bad continued to be
a divector and had been entitied to vote

93 A resolution fn wrsting signed by al} the directors entitled to
receivs notice of 8 mesting of directors or of a commliten of
directors shall be as volid angd effectnal asif it had been passed
at a meeting of directors {es the case may be) a committes of
directors duly convened and beld and may consist of several
documents in the llke form each signed by onc or more
directors; but a resolution sigoed by en alternats director need
not also be signed by his appolntor and, If It Is signed by o
director who has appointed on alternate director, it need not
be signed by the alternate director In that capacity,

94. Save as otherwise pravided by the articles a diractor shall
not vote at a meeting of directors or of & commlttee of
directors on any resolution concerning a matter in which he
hos, directly or Indirectly, en interest or duty which b
material and which conflicts or may conflict with the Interests
of the company unless his jnterest or duty arisas only becanse
tho case falls within one or more of the following paragraphs -

{a) the resclution relates to the giving to him of a
guarantesand security, or indemnity In respect of
mouwey lexnt to, and or on obligation incurred by him for
the benelit of, the company ar any of its subsidiaries;

{b) the resolution relates to the giving to a third party of 8
gunrantse, security, or Ixdemnity in respect of an
obligation of the company or any of ita subsidiaries for
whk(h the director bas pssumed responsibliity in whole
or part and whether alone or Jolntly with others under
a guarantee or indemnlty or by giving of security;

(¢} his Interest mrises by virtus of his subscribing or
pgreefng (o subscribe for any shares debentures or
other securitles of the company or anmy of its
subsidlaries, or by virtue of his being, or intending to
become, a participant iu the underwriting or

sub-underwriting of an offer of any soch shares,
debentures,or other securitles by the company ¢r any
of its subsidlerles for subscriptlon, purchase or
exchange;

{d} the resolution relates in sny way to a retirement
benefits scheme which has been approved, or s
conditional upon approval, by the Board of Tnland
Revenue for taxatlon purposes,

For the purposes of this regulation, ap interest of a person whe
}s for aoy porpose of the Act (excluding ony statatory
modifcation thereof not o fores when this regulation becomes
binding on the company), connected with 8 director shall be
treated 83 an interest of the director and, In selatdon W a#n
alternate director, an Interest of his appolntor shall be treared
as an [nterest of the alternate director without prejudice to any
Interest which the alterate director bas otherwise,

95 A director shall not be counted In the gquorum present at 2
meeting {1 relation to a resolution on which be is oot entitied to
voto

96, The company may by ovdinary resolution saspend or relaz
to any extent, either generally or in respact of any particular
matter, any provision of the articles prohibitiog a director from
voting at a mesting of directors or of & conmmiites of directors.
97. Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the compapy or any body corporate in
which the company is Interested the proposals may be divided
and considered [n relatfon to each director separately and
{provided be Is not for another resson preciuded from voting)
ench of the directors concerned shall be entitled to vote and be
couttted In the quorum In respect of each resolution excapt that
concerning hls ¢wn appointment.

98 If a question arises at a meeting of directors or of &
cominittes of directors as to the right of a director to volz, the
question may, before the concluslon of the meeting be referred
to the chalrman of the meeting and his ruling in relation to any
director other than himself shall be final and conclusive.

SECRETARY

99. Subject to the provisions of the Act, the secretary shall be
mppainted by the directors for such term, at such remuneration
ond wpon such copditions ms they may thiok fit. and any
secretary so appointed may be removed by them

MINUTES
100, The direciors shall eause minutes to be made In books
kept for the purposes

{s) of al appolntments of officers made by the
director,and;

{b) of oll procesdings ot meatings of the company, of the
holders of any class of shares Ip the company, sad of
the directors, and of commitiees of directors
including the names of the directors present at each
such meeting

THE SEAL

101. The seal shall only be used by the authority of the
directors.or of 8 committee of dlrectors authorised by the
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direciors.The directors moy determine who shall sign noy
Instrument te which the seal Is afftaed and unless otherwise so
determined It shall be signed by o director oad by the
secretary or by o second director

DIVIDENDS

102 Subect to the provisions of the Act, the compony may by
octdinary resolutlon declare dividends in accordance with the
respective rights of the members, but no dividend shall exceed
tha smount recommended by the directors.

103. Subject to the provislons of the Act, the directors may
poy Interim dividends )f It appears to them that they. are
Justified by the profits of the company avallable [for
distributon. IF the share capltal is divided Into different
classes, the directors mny poy Interlm dlividends on shares
which confer deferred or non-preferred rights with regard to
dividend os we!l as on shares which confer preferentinl rights
with regord to dividend, but no Interim dividend shall be paid
on shares carrylng deferted or non-preferred rights If, ot the
time of payment, any prelerential dividend Is In arrears The
directors may olso pay at Intervals setiled by them any
dividend payable at o fixed rote If it oppears to them that the
prefits avallable for distribution justily the payment. Provided
the directors act In good [nith they shall oot incur eny lability
to the beiders of shares conlerring preferred rights for any
losg they may suffer by the kawful payment of an jnterim
dividend on any shares baving deferred or nog-preferred
rights.

104, Except os otherwise provided by the riphts attached to
shares, gl dividends shall be declared and pald according to
the amounts peld up an the shares on which the dividend (s
paid. All dividends shall be apportioned and pald
proportionately to the amounts pald up on the shares during
any partion or portions of the period in respect of which the
dividend is paid; but, I any share I5 issued on terms providing
that it shall rank for dlvidend as Irom a partlcular date, that
share shell rank for dividend accordingly.

105. A general mesting declaring a dividead may, upon the
recommendation of the directors, direct that [t shnll be
satisfied wholly or partly by the distribution of assets and,
where any difficulty arises in regard to the distribution, the
directors may seitle the same and In particular may lssue
fractional certificates and fx the yalue for distribution of any
assets oud mey determine that cash shell be pald to ony
moember upoo the footing of the value so {lxed {o crder to
adjust the rights of members and may vest any assets in
frustees.

106. Any dlvidend or other moneys payoble In respect of &
share may be pald by cheque sent by post to the registered
address of the person entltied or, If two or more persons are
the bolders of the share or pre Jointly enttled to It by reason
of the dealh or bankruptcy of the holder, to the registered
address of thot one of those persons whe s first nomed in the
reglster of members or 10 such person ond 1o such address as
tha person or persons entied may in writing direct Every
cheque shall be made payable 1o the order of the person or
persons entitled or to such other persoh ns the person or
persons entitled moay In writing direct and poyment of the
cheque shall be n good dischargs to the company. Any Joint
holder or other parson Jointly entitled to a share a9 aforesaid
may glve receipts for ony dividend or other moneys payable In
respect of the share.
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107, No dlvidend or other moneys payuble in respect of o
share shall bear interest agalnst the company unless otherwise
provided by the rights attacked to the share

108. Any dividend which has remeined unclalmed for twelvo
years {rom the date wheo It became due for payment. shall, if
the directors so resolve, be forfeited and cease to remaln
owing by the company.-

ACCOUNTS

10%. No member shall (as such) bave any right of Inspecting
any accounting records or other book or document of the
company except as conferred by statute or authorlsed by the
directors or by ordinary resolution of the company

CAPITALISATION OF PROFITS
110 Ths directors may with the avthority of an ordinary
resolution of tke company-

(a} subject ng herelpalter provided, resoive to capltnlise
any undivided profits of the company not required for
paring sy preferentinl dlvidend (whether or not they
are available for distributien) or any sum standing Lo
the credit of the company's share premjum acconnt. o
capltal redemption reserve,

(b} eppropriats the sum resolved to be capitnllsed to the
membaers whe would bave been entitled to 3¢ If jt were
distributed by way of dividend and in the same
proportions and apply such sum on their bebalf either
in or towards paying up the smounts, I any, for the
time being unpnid oo eny shares held by them
respectively, or In paylng up in ful] uplssued shases or
debentures of the company of a nominal amount equal
to that sum, and anllot the shares or debsmiures
credited as fully pald to those members, or &5 they may
dlrect, in those proportions, or partly ln one way and
partly ia the other . but the share premlium sccount.,
the capital redemption resetve, and any proilts which
ore not avalleble for distribution may, lor the purposcs
of this reguladon, only be applised in paylng up
unissted shares to be allotted tp members credited ns
fully paid,

(c) make such provision by the Issue of fracticnal
certificates or by payment In cash or otherwlise as they
determine iu the case of sbares or debenturss
becoming distrlbutable under thls regulution n
fractions; and

(d) authorise any persen to enter on bebalf of ali the
members concerned Inte an agreement with the
company provlding for the allotment 1o them
respectively, credited os fully pald, of any shared or
debentures to which they are entitled upon such
capitailsation, ony ngresment made under such
anthority being binding on 81} such members,

NOTICES

111, Any notice to be glven to or by any persen pursuant to
the articles shall be ln wilting except that s notice colling
meceting of the directors nesd not be Io wriling

112 The company may give any notice to a member either
personaity or by sending Mt by past In = prepald envelope
addressed to the member at his registered nddress or by
leaving It al that address. In the caso of joInt holders of
share, all nolices shnll bes glven 1o the Joint holder whose




name stands frst in the reglster of members to respect of the
Jolnt holding und notice 50 glven shall be sufficient notice to

al] the joiut holders, A member whose reglstesod nddress Is not
within the Unlted Kingdom and who gives to the compsny an
oddress within the United Kingdom &t which notices may be
glven to him shall be sotitled to bave notices given to him at
that address, but otherwiss no such member shall be entitled to
recelve any notice from the company.

113. A member present, either |u person or by proxy, ot any
meeting of the company or of the bolders of any ciass of shares
fn the company shall be deemed to have received notice of the
meeting and where, requisite, of the parposes for which It was
called.

114, Every person who becomes estitled io a share shall be
bound by any notics in respect of that share which, befere bis
name Is entered in the register of members hes been duly glven
to B person from whom he derives kis title,

115, Proof that an envelope coniaining B notice was properly
addressed, prepeid and posted shall be conclusive svidence that
the notice was given. A notice shall be deemed to be given at
the expiraton of 48 hours after the envelope containing it was
posted,

116 A notice may be given by the compnny to the persons
entitled to a shore !v consequence of the death or banlguptey
of o member by sending or delivering [t, in any manner
authorised by the articles for the giving of notlce tv a member,
addressed to them by name, or by the title of represantatives of
the decessed, or trustee of the bankrupt or by any Hke
deseription at the address, if any, within the Uplted Kingdom
supplied for that purpose by the person cloiming to be so

10

entitled Untl such an address has been supplied, a aotice mey
be given In any manner in which it might have been given If the
death or barkruptey had not occurred,

WINDING UP

117, If the Company Is wound up, the liquidator may, with the
sanction of an extraordiery resolution of the compeny and
ruy other sanction on requlred by the Act, divide among the
members in specle the whole or any part of the assets of the
company and may, for that purpose, yalue auny assets end
determaine how the divislon shall be carried out 8s between the
members or different classes of members. The liquidator may,
with the llke sanction vest the whole or any part of the assets in
trusteey upon such trusts for the beoefit of the members a5 be
with the Hke sanction determines, but no member shall be
compelled to dceept any assets upon which there is a liabllity,

INDEMMNITY

118, Subject to the provisions of the Act but withaut prejudice
to amy indemnity to which o direstor may otherwise be entitled,
every director or other officer or suditor of the company shali
be indemnitied out of the assets of the company sgalust any
liablllty incurred by him la defending any proceedings,
whether civi or erimlinel, In which judgement |s glven In his
tavour or in which he is acquitted or In connection with any
application in which relief Is granted to him by the conrt from
liability for negligence, defoult, breach of duty or breach of
trust in relation to the affoirs of the company
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MAL/m
Written Resolution of the Sole Shareholder in lieu of an
Extraordinary General Meeting of
Taylor Woodrow Construction Limitaed
. In accordance with Ariicle 14 of the Articles of Association of Taylor Woodrow Construction

Limited and Regulation 53 of Table A we, Taylor Woodrow plc, being the registered holder
of a2l the Issusd share capital of Taylor Woodrow Construcilon Limited, hereby certify the
passing of the following written resolution of Taylor Woodrow Constructon Limited as a
Speclal Resolution

Resalvad that the Articles of Assodation of the company be and they are hereby amended
by the deletion of Article 28.

Dated this 13 day of April 2004

Certified to be a true copy

MMo

M. A. Lonnon
Secretary

NB This wntten resolution was passed on 13 Apnl 2004, 1e before the company re-registered as
unhmited and 1t therefore refers te 'Taylor Woodrow Constructon Limited” rather than ‘Taylor Woodrow
Construction' At re-registration, the memorandum and articles of association were altered to reflect
unhimited status, including the msertion of article 9 (Alteration of Share Capital) and renumbenng of
subsequent articles Articles 14 and 29 referred to in the above written resolution are now artictes 15 and
30 respectively




