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DO solemnly and sincerely declare that I am (a) [e-Selisiter-ofthe-Suprome Lot
engaged—imtio—formation] [» person named in the Articles of Association as a
Director/Seexetery], ( J)

i CHLRTELC. 1017

And that all the requirements of the Companics Act, 1948, in respect of mattors
precedent to the rogistration of the said Company and incidental thereto have-
beon complicd with, And I make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the Statutory

Declarations Act, 1835.

A Commissioner for Oaths (%)

NoTE,
Section 16 of The Companies Act, 1948,
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(2) A stetutory Doclavation by o Solicitor of tho Supremae Court, and in Seotlund by o Soliviler, engaged in the
formatien of the Company, or by & porson numal in the Artieles s o Divestor or Bearstary of the Company, of
eomplinnes will all or any of the seld roquirernonts shall be producod Lo the Rogistrar, and the Rogistrar muy uecopt
such o Doclaration ag sufficlent ovidonceo of compliance,

{s) Doloto wourls nob roquired.
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! or otherwise deal with the same as may seem expedient.
{‘.;‘" (B) Tocarry onallor any of the businesses of Building and Civil Engin-
v g i eering Contractors,Land,Estate and Property Developers,Repairers
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COMPANY LIMITED EY SHARES

988006\°
Memorandum of Aggoriation..
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OF

CHARTER HOMES LIMITED.

1. The Name of the Company is "CHARTER HOMES LIMITED". §
2. The Registered Office of the Company will be situate in England.
3. The Objects for which the Company is established are:~

(&) To undertake the businesses of property conversion and develop-~
ment, property investment, to acquire by purchase,lease,exchange,
or otherwise for development, investment or resale andto traffic

in land and house and other property of any tenure or any interest ;
therein, and to create, reserve, sell and deal in freehold and "
leasehold ground rents, and to make advances upon the security .

of land or house or other property or any interest therein, and
whether erected or in course of erection, and whether on first
mortgage or subject to a prior mortgage or mortgages; and
generally to deal in, traffic by way of development, sale, lease,
exchange, or otherwise with land and house property and any
property (whether real or personal) and to turn the same to 5
account as may seem expedient, and in particular by laying out -
streets, roads and squares, constructing sewers and draining,
planting, paving and preparing building sites, and by converting,
constructing, rcconstructing, altering, repairing, improving,
decorating, furnishing, and maintaining clubs, houses, flats,
bungalows, offices, factories, warehouses, wharves, baildings,
works and conveniences of all kinds, and by consolidating or .
connecting or sub-dividing properties, and by leasing and dispos-
“ing of the same, and by advancing money to and entering into
" contracts with builders, tenants and others; and to manage any
land, buildings or other property as aforesaid, whether belonging 3
to the Company or not, and to collect rents and income, and to
supply to tenants and cccupiers catering and other services and
/ 211 conveniences and amenities commonly required therewith;
to acquire and take over businesses or undertakings of all kinds,
3 and to carry on, or dispose of, remove or put an end to the same

N

CE N

l_;_fé.}}_j- (,"*\s and Jobbers,Estate Agents and Managers,Mortgage and Insurance

& wiBrokers and Agents,Surveyors,Valuers and Auctioneers, Builders'
Q '\g-f?: “Merchants, Plant Hire Specialists and Contractors,Merchants of,
- i and Dealersin Plant,Machinery,Vehicles and Appliances of all kinds,
' '3 Painters,Decorators and Plumbers,Haulage and Transport Con-
J, ;tractors, Electricians and General Engineers.
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(©)

(D)

(E)

(F)

(G)

To carry on any other buginess (whether manufacturing or
otherwise) which may seem to the Company capable of
being conveniently carried on in connection with the above
objects, or calculated directly or indirectly to enhance
the wvalue of or render more profitable any of the Company’s
property.

To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest
whatever, and any rights, privileges, or easements over
or in respect of any property, and any buildings, offices,

factories, mills, works, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be

necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down, and

* remove or replace any buildings, offices, factories, mills,

works, whavves, roads, railways, tramways, machinery,
engines, walls, fences, banks, dams, sluices, or watercourses
and to clear sites for the same, or to join with any person,
firm, or company in doing any of the things aforesaid,
and to work, manage, and control the same or join with others
in so doing.

To apply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections, and
concessions which may appear likely to be advantageocus or
useful to the Company, and to use and turn to account and to
manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon and
testing and in improving or seeking to improve any patents,
inventions, or rights which the Company may acquire or
propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill, and assets of any persom, firm, or
company carrying on or proposing to carry on any of the
businesses which this Company is authorised to carry on,
and as part of the consideration for such acquisition to
undertake all or any of the liahilities of such person,
firm, or company, or tc acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person,
firm, or company, or for subsidising or otherwise assisting
any such person, firm or company, and tc give or accept, by
way of consideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures, Debenture
Stock, or securities that may be agreed upon, and to hold
and retain, or sell, mortgage, end deal with any shares,
dehentures. debenture stock, or securities so recelved.

i




(H)

M

(9)

(K)

(L)

(M)

)

To improve, manage, cultivate,develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the property
and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such shares or upon such

~ecurities and in such mammer as may from time to

tin.e be determined.

To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
companies.

To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to secure
the repayment of any money borrowed, raised, or owing,
by mortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present or
future), including its uncalled Capital, and also by a similar
mortgage, charge, or lien to secure and guarantee the
performance by the Company of any obligaiion ox liability
it may undertake.

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

To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade
or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
any proceedings or applications which may seem calculated
diroetly or indirectly to prejudice the Company's interests.

To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or otherwise},
or any companies, firms, or perscns that may seem
conducive to the attainment of the Company's objects

or any of them, and to obtain from any such Government,
authority, company, firm, or person, any charters, contracts,
decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out, excrcise,
and comply with any such charters, contracts, decrees,
rights, privileges, and concessions.
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(P)

(@)

(®)

(S)
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To subscribe for, take, purchase, or otherwise acqguire
and hold shares or other interests in or securities of
any other company having objects altogether or in part
gimilar to those of thic Company or carrying on any
business capable cf being carried on go as directly or
indirectly to benefit this Company.

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

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities ol
the Company credited as paid up in full or in part oY
otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any person, firm, or company to pay
the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stock,
or securities of this Company.

To support and subscribe to any charitable ov public
object, and any institution, society, or club which may be
for the benefit of the Company or its employees, or may
be connected with any town or place where the Company
carries on business; to give or award pensions, annuities,
gratuities, and superannuation or sther allowances or
benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by,
or who are serving or have served the Company, and fo
the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support, and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory} for the benefit of any
of such persons and of their wives, widows, children, and
other relatives and dependants.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property and
undertaking any of the liabilities of this Compuny, oY of
undertaking any busiiess or operations which may appear
iikely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.
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(U) To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particulax for shares,
debentures, or securities of any company purchasing
the same.

(V) To distribute among the Members of the Company in
kind any property of the Company, and in particular
any shares, debentures, or securities of other
companies belonging to this Company or of which this
Company may have the power of dispcsing.

(W) To precure the Company to be registered or recognised
in any part of the world.

(X) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them.

it is hereby expressly declared that each Sub-Clause of this Clause

shall be construed independently of the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clause shall be deemed to
be merely subsidiary to the objects mentioned in any other Sub-Clause.

“

4. The Liability of the Members is Limited. J

5. The Share Capital of the Company is £24, 000, divided into 24, 000
Shares cf £1 each. .
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of Shares in the Capital of the Company set opposite our
respeciive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Subhscriber.

No. of Shares
taken by each

co“PﬂNhI
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TOTAL SHARES TAKEN. Vb o
Dated this BoTH day of TwuwY i8770.
Witness to the above Signatures :- /
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THE COMPANIES ACTS, 1948 to 1967

s momamo o Lme TE T ARSI ﬁ)
COMPANY LIMITED BY SHARES cf

Articles of Aagotiation
QF

CHARTER HOMES LIMITED. /

PRELIMINARY.

1. The regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1048 (such Table being hereinafter
called "*Table A", shall apply to the Company save in 80 far as they
are excluded or varied hereby: that is to say, Clauses 24, 58, 16
and 77 in Part Tof Table A shall not apply to the Company; and in
addition to the remaining Clauses in Part I of Table A, as varied by
these Articles, the following shall be the regulations ofthe Company.

2. The Company is a Private Company and Clauses 2, 3, 4and 5
{out not Clause 1) in Part I of Table A shall also apply to the
Company-

SHARE CAPITAL: AND SHARES:
3, (i) The Share Capital of the Company at the time of the adoption
of this Article is €24, 000 divided into 24, 000 Shares of g1 each

whereof 8,000 ghares are 'A' Ordinary Shares, g, 000 Shares are
vt Ordinary Shares and 8, 000 Shares gre 'C' Ordinary Shares.

(ity The 1At Ordinary ghares, the 1R Ordinary ghares and the
rgr Ordinary Shares shall a8 to Dividends and distribution of assets
in a winding up rank par} passu according to the amounts paid up oF
credited as paid up on the sald Shares pespectively 88 if they consti-
futed one class of Ordinary ghares and 28 to voting shall conier the

right on 2 poll to oné vote per Share.

4. All further Ordinary Shares quthorised to be igeued shall be
allofted or {ssued in equal proportions of 'A' Ordinary, 13! Ordinary
and 'C' Ordinary ghares. ‘The shares of each class shall be offered
to the Members holding Shares of the same class in proportion to the
aumber of ghares held by them raspoctively, and overy such offer
ghall be made by notice Bpeci.fying the number and class of Shares
to which the Member 18 entitied and Jimiting a time {not being lens
ne calendar monthy within which tho offor 1f not accepted will
joct 08 aforesaid, all Shares shullbe

undor the control of the Directors, who may allot and disposo of oF

grant optiont ovor tho camo to such persons on guch terms, and in

such mannoyr a8 thoy think {it.
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5, The life? conferred by Clacse 11 in Part T of Tuble A shall attach
to fully paid up Shares, and to all Shares registered in the mame of

any person indebted or wnder liahility to the Company, whether he

shall be the sole Tegisterad holder thereof or shall be one of two or
more joint holders.

GENERAL MEETINGS.

& Every notice convening 2 Goneral Meeting shall comply with
the provisions of Section 186 (2) of The Companiss Act, 1948, as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
Genersl Meeting which any Member is enilfled to receive shall be
sent to the Auditor for the time being of thke Jompany.

7. Clause 54 in Partl of Table A shall be read and construed as if
the words 'Mesting shall be digsolved" were gubstituted for the
words "Membsars present ghall be a quorum'.

DIRECTORS.

8. TUnless ant-until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not lesis than two nor
more than five.

9. The following persons chall be the first Directors of the Company:

Raymond Leslie wallington{who shall be deemed to have been /
appointed by the holders of 'A’ Ordinary Shares) and Stanley
William Willson (who shail be deemed to have been appointed by

he holders of 'B' Ordinary Shares).

10. (A} From time o time the holders of each class of Shares ‘shall
be entitled to appoint 2 Director of the Company but 80 that
no class ghall at 22y one time be represented by more than

one Director.

(B) Any person who is appointed or deemed to have been al?p?inte'ci
2 Director under this Article shall (subject 10 the provisions
of Clause BB in part 1 of Table A) be entitled to retain office

as a Director until he is removed by the holders for the time
being of the clags of Shares by whom ke Was appointed.

(C) An appointment oT removal of & Director under the powers

conferred by this Lrticle shall be mede by jnstrument in
writing under the ho-1s of the holaars for the time being
f the issued Shares of the class in respect of

of a majority © ; :
which the appomtment or removal of such Director 18 made

(or, where any holder is a company, under the hands of the

£ the Company), and such instrument shall only

Secretary O S : ¢
take cifect on the service thereof at the Registered Office

of the Company. Fvery such instrument chall be annexed
or attached to the Dir actors’ Minute Book as soon ad

prasticable after such gervice.
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(D) A Director shall not be required to hold any Share qualifi-
cation.

(E) A Director may at any time appoint any other persou
(whethex a Director or Member of the Company or now to
act as alternate Director at any Meecting of the Board at
which the Direotor is not present, and may at any time
revoke any such appointment. An alternate Director so
appoianted shall not be entitled as such to receive any
remuneration from the Company, Lut shall ¢therwise be
subject to the provisions of Table A and of these presents
with regard to Directors. An alfernate Director shall be
entitled to recelve notices of all meetings of the Board and
to attend and vote as a Dircetor at any such Meeting at
which the Director appointing him is not personally present,
and generally to perform all the funcions, rights. powa:sand
duties of the Director by whom e w~3 appointed. An
alternate Director shall ipso facto cease to be an alternate
Directos if his appointer ceases for any reaso. to o a
Directocr. Where 2 Director who has been appoirted to be
an alternate Director is present at a Meseting of the Board
in the absence of his appointer such alternate Director
shall have one vote in addiiion to his vote as Director,
Every appointraent and revocation of appointment of an
alternate Director shall be made by iustrument in writing
under the hand of the Director making or revoking such
appointment, and such instrument shall only take effect
on the service thereof at ihe Registored Oifice of the
Company.

(F) The Chairman of any Meeting of the Directors shall not be
entitled to any second or casting vote; and Clause 98 in
Part I of Table A shall be modified accordingly.

(G) No Resolution passed at a Meeting of the Directors shal®
be valid or binding if any Director (or his duly appoint d
alternate) shall either at the time of holding the Meeting
or within twenty-four hours thereafter have expressed his
dissent therefrom by notice in writing addressed to the
Secretary of the Company. Notice of every Resolution.
passed at a Meeting of the Directors shall he sent forth-
with to all the Directors and if within forty-eight hours
from the receipt of such notice any Director shall by
notice in writing addressed to the Secretary of the
Company have expressed his dissent from any such
Resolution, the Resolution from whicl he ghall have so
dissented shall not be valid or binding; 2nd Clause 98 in
Part I of Table A shall be further modified accordingly.

11. The remuneration of the Diractors in respect of thelr services
55 Directors shall from time to time be determined by the Dircctors;
and Clause 76 in Part I of Table A shall be modified accordingly.

19. Clauge 79 in Part I of Table A shall be read and construcd as if
the proviso io such Clause were omitted therefrom.
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13. A Director may vote ag a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising

thersout, and if he shall so vote his vote shall be counted and he
shall be reckened in estimating 2 quorum when any such contract

or arrangement is under consideration; and Clause 84 in Part I of
Table A shall be modified accordingly.

WINDING UP.

14, If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of tiie Company and the costs

of the liqu.dation sheall first be applied in repaying to the Members
the amounts paid or credited as paid on the Shares held by them
respectively, and the balance (if any) shall be digtributed among
the Members in vroportion to the number of Shares held by them
respectively: Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issued upon
gpecial conditiens.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Dated this  SOT®  day of T 187 o
Witness to the above Signatures :-
D\olo oty Coasnists
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CERTIFICATE OF INCORPORATION

No. 448098

I hereby certify that

TER HOMES I, BTRD

is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

Given under my hand at London ths

2Tty Aususy, 1910,

Ass:stam‘ Registrar of Companies

€7
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T{E COMPANIES ACTE 1948 and 1967

COMPANY LIMITED BY SHARES
RESOLUTION
of
CHARTER HOMES LIMITED

Passed  30%h March 1872,

AL an EXTRAORDINARY GENERAL MEETING of the above~-named Company
auly eenvened and held at %5 Boldmere Road Sutton Coldfield

Warwyickshire abt 3 p.m.
on the 30%n Mereh 1972 the follovwing Resolution was duly
passed as a fpecial Resolution

Special Pesolution

That each of the issued 5.000 vAY Opdinary Shares of £1 each

and 5,000 "BY Ordinary Shares of £1 each and 5,000 5o Ordinary

Shares of £1 each in the capital of the Company be and the same

[
is hereby coverted into a Deferrcd Share of £1 and that the

rights and privileges attaching to the Deferred Shares and\theh

Qrdinary Shares be as follows:-
(i) Tncome. The profits of the Company whoch it shall
from time to time be determined to divide among the Members in

respect of any year or other period shall be divided amc%f’the

holders of Ordinary Shares i1 proportion to the amounts paid up

or credited as paid up Tor the time heing on chedr Ordinary ohares

reapectively. HNo amount .ald on a ~aare in advance of calls
shall be treated as paid up on the share

(ii) Capital. Upon 2 return of capital upon a winding«
o
w or otherwise the surplus nsseits of the Company remasning

[
L

.
after paying or provici., for its 1iabiliities shall be applied™:

in the following order of priority

in repaying to tne holders of the Ordinary Shagsed ¢
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capital paid up or credited as pald up on such shares held by
thewm reépectively, and

(b) in repaying to the holders of the Deferred Shares the
capital paid up or credited as paid up on such shares held
by them respectively, and

(¢) in distributing any balance amorgst the holders of
Ordinary Shares rabteably and pari passu in proportion to the
aggregate amount of the capital paid up or credited as pald up
on such shares held by them respectively

(iii) Voting. Tae holders of Deferred Shares shall have
no right to receive notice of or to be present or to vote‘either
in‘person or by proxy at any General Meeting of the Company by

virtue or in respect of their holding of Deferred Shares

] 3 )
U‘i»,‘,f“{_ . ‘Ilv’{g_z/g”&ﬂ, v

Chairman

¢
»
“
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it THE COMPANIES ACTS 1948 AND 1967

COMPANY LIMITED BY SHARES

ARTER HOMED = o-==

RESOLUTIONS OF CEARTER HOMES LIMITED

_~ Passed 1hth April 1972.
at an EXTRAORDENARY GENERAL MEETING of the above named

_Company duly convened and neld at 35 Boldmere Road

sutton Colfield warwickshire on the 1lith April

1972 the following Resolubions were passed as Special
_Specia~

Resolutionis

Resolutions.

1. That each of the issued pifteen thousand deferredr shares
of &l. each in the ¢apital of the Company De and “the same iY
is hereby converted into an ordinaryshare of £l. having :

ect to the restrictions as seb

the rights and being subj
out in the Articles of Association,to’be adopted bY

Resolution 3 nereof.

\
2. That issued shares numbered 1 to 7,500 and 15,001 €o

15,150 be converted into "A" ordinary shares. that issued
shares numbered 7,501 to 15,000 and 15,151 to 15,300 be
converted into ngh Qpdinary shares that unissued shares L

numbered 15,301 to 19,650 be converted into "A" shares
uanissued shares numbered 19,651 to ol ,000 be converted

up!" shares.

3. That the regulations containedin the printed document

submitted +o the meeting and for the purpose of identiflcatidi
signed by the Cheairman thereof, be approved and adopted :

as the Articles of Association of the Company in sub-
stigution for and to the exclusion of the existing
Avrticles of association thereof.
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PHE CONPANIES ACTS, 1948 to 1267 ;
) COMPANY LIMITED BY SHARES
. ¥

NEW

.
TR T

ARTICLES OF ASSOCIATION

OF ) i
CHARTER HOMES LIMITED

(Adopted by Special Resolution y

passed [N A@wd- 1972) ‘ :

13

PRELIMINARY ‘ J
1. SUBJECT as hereinafter provided and excent where the ‘ ?
same are varied by or jnconsistent with these praesents the %
Repulations contained or incorporated in Part II of Table A
in the Pirst Schedule %o the Companies Act 1948 (herainafter I
veferred to as "the Act") shall apply to the Company. Subject .

as aforesaid refsrence herain to Rerulatilons of Table A& shall

be construed as referrinz to those in Part I thereof,

SHARE CAPITAL
2. THE anthorised share canital of She Company at the N,«/’ ;g
date of the adovntion of these Apticles is £24,000 divided i;tu i
12,000 "A" Shares of §1 each and 12000 "p" Shares of £1 eack. The
nAt Shapes and the ngH cnapes shall be s2parass alassas of

-

shares but save as neprainafter sxoressly provided szhall raniz

pari passu in all respects

2 THE shares of the Companvy snall be at the disnesal of

e -‘-"v'-'»i‘if,Lqmmém ”“* ,.,/-} J\;-:‘
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the Directors, who may allot or otherwise disnose of then,
subject to remulation 2 of Table A Part IT, to such persons,
aﬁ‘suqh time and generally on such terms and conditiqns'as
they think proper but so that no shares shall be issusd atb
a discount exceot in accordance with Section 57 of the Act.
. LIEN

i, THE lien conferrad by Remulation 11 of Tahle A shall
attach to Mully paid-up shares and Lo ali shares registered
in the name of any person indebted or under 1iability to the
Company whether he shall be the sole registered holder thersof,
or shall be one of two or more joint holders

TRANSFER OF SHARES

5. UNLESS the holders of the "A" Shares and of .the "B"

" ‘spares shall otherwlse agree the following provisions shall have

effect in relation to the transfer @f shares, namely:-
gi) Any member who desire to transfer his shares
(hereinafter called "the Vendor") shall sive to the Company'
notice in writing (hereinafter called "g tpansfer notice®)
of such desire and stating the numbér (which rust be all
his shares) and class of the shares {hereinafter in this
Article referred to as tghe shares") which the nember desires.
to transfer and the proposed'purchase price thereof. Such
notice shail except as hereinafter provided be irrevocable
(ii) On receipt of a transfer notice the Directors
shall immediately communicate the contents thereof and the
name of tne Vendor to the other members of the Company who
shall have the right to purchase-all but not some of the shares
at such price specified in the transfer notice or at such
other p%iée a5 shall be agreed between the Vendor and all the

other members of the Comnanv in provortion to the existing
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shares of the Companvy held by then respectively but so that
i; any one or more of such members shall be unwilling té
purchase his proporﬁion the others of them shall have

the right in proportion to the existing shares of the Company
held by su}h others of them respecéively.

(i1i) In the event of any one or more of the other
members wishing to purchase all the shares but being unable to
accept the price sﬁecified in the transfer notice or otherwise
to agree the price with.the Vendor within the period of 30
days next after receipt of the transfer notice by the
Directors the Directors shall forthwith refer the question
of the purchase price to an independent firm of Chartered
Accountants to bé selected by unanimous agreement between
the Directors or failing agreement to be nominated by the
President for the time being of the Institute of Chartered

Accountants in England and Wales for them to certify the faip

“selling price and shall use their best endeavours to procure

that the said Chartered Accountants shall certify the fair
selling price within 30 days aftér the said guestion shall have
been referred to them. In certifying the fair sellinn price
&which shall be based on the fair selling value of the shares
as between a willing seller and a willing buyer) the said
Chartered Accountants shall be deemed to be acting as
experts and not as arbitrators.

(iv) As soon as the said éhartered Accountants
have certified the fair selling price of the shares the
nirectors shall notify the Vendor and the one or more of the
other membovws wishing to purchase the shares at theﬂgrice
an ecertified. If the Vendor is not willing to accept the

price as so certified, he shall be entitled in writing o
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revoke the transfer notice within.a veriod of 14 days aflter
the date of the receipt by him of the notification of such
price. If the transfer notice shall not have been duly
revoked and if one or more of the other members do not simnify
to the Directors in writing their willingness to purchase

the shares at the fair selling price as so certified within

30 days after beinm notified of such fair. selling nrice,

the Vendor may transfer the sﬂares at any price being not

less than the certified fair selling price and as he thinks
fit within a period of 180 days after the date of receint

by him of the aforesaid notifilcation of the falr selling price

and the provisions of Clause 3 of Part II of Table A shall

_not apply to any such transfer,

(v) If the Vendor after becoming bound to transfer
the shares in aceordance with the terms of this Article makes
default in transferring the shares the Company may receive
the purchase money and thereunon the Directors shall
nominate some person to execute a transfer of the shares. in
the name and on behall of the Vendor and shall cause the name
or names of the other members purchasine the shares to be
enteréd in the Register in respect thereof and the Company
shall hold the purchase money in trust for the Vendor. The
recelipt of the Company for the purchase money shall be a
good discharge to the member or members purchasing the shares
and after his or their names have been in the Repister in
exercise of the aféermentioned power the validity of the
proceedings shall not be questioned by any person.

GENERAL MEETINGS
6. No business shall be transacted at any feneral eeting

unless a quorum is present. Two members present and holdins
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or representineg all the "A" Shares for the time beine issued
and all the "B" Shares for the time beinz issued shall be o
guorum fqr all purposes. Regulation 53 of Table A shall
not apply to the Company.
7. If within half an hour from the time apoointed for any
general meeting a quorum is not pfesent the meeting shall
be dissolved Repulation 54 of Table A sha}l not aooly and
Regulatioﬁ 4y of Table A shall be read and construed accordincliy.
8. A poll may be demanded b& the Chairman or by any Member
present in person or by proxy and Regulaticn 58 of Table A
shall be ?onstrued accordingly.
9. REGULATION 60 of Tavble A shall not aprly to the Company.
10. EVERY Dlrector shall be entitled to receive notice of
and attend and oneak at all General Meetings of the Companv,
notwithstanding that he is not a member.
11. SUBJECT to the provisions of the Act, 2 resolution in
writing signed by all the Members of the Company entitled
to attend and vote'at neneral Meetings or their duly
appointed attornsys shall be as valid and effectual as if
it had been passed at 2 neeting of the Members duly convened
and held. Any such resolution may consist of several documents
in the like form each sisgned by one or more of the Vembers
or their attorneys, and siénature in the case of a
corporate body which is a Member shall be sufficient if made
by a Director thereof or its duly anpointed attorney.
Regulaticn 5 of Part II of Table A shall not anonly.

' DIRECTORS
12,  (A) Regulation 75 of Table A shall not apply to the
Company. Subject as nereinafter provided the Directors shall

not be less than two nor more than eight in number.
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(B) The holders of a majority of the "A" Shares Ffor
the time being issued shall be entitled by notiee in
Writiﬁ% siogned Ly them and 1left at the remistered office of
the Company to appoint up to one-half of the maximum authorised
number of Directors and by like notice to remo;e any Nirector
SO apoointeq and at any time and from time to time bv 1ike
notice to_appoint any other person to be a Director in the
place of the Director so removed or in the nlace of any
Director vacating office in ény way and oripinally so
appointed by them. Any Director so anvointed shall be an
"A" Director. The holders of a majority of the "B" Shares for
the time being issued shall be entitled by notice in writing
signed by .them and left at the remistered office of the .
Company to anpoint up to the other half of the maximum
authorised number of Directors and ﬂy like notice to remove
any Director so apvointed and at any time and from %ime to
time by like notice to appoint any other person to be a
Director in the place of the Director so removed or in the
place of any Director vacating office in any way and originally
so appolinted by them. Anf Director so appointed shall be
a "B" Director.

(c) Every Director appointed pursuant to this Article
shall hold office until he is elther removed in manner
provided by this Article or dies or vacates office and
neither the Company inxGeneral [eeting nor the Directors shall
have power to fill any such vacancy, but the provisions
of this Article may be rela.:d or varied to any extent by
agreement in writing betwean the holders of the "A"

Shares for the time being issued and the holders of the

"B¥ Shares for the time beius issued.
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13. A Director shall net be required to hold any shares

of the Company by way of aquilificntion and Yerulation 77 of
Table A shall not znnly.

14, ANY Director who, by request, performs swecial
services or moes or resides abroad for any »urbose nf the
vompany may be paid such extra remuneration by way of salary,
percentame of profits or otherwise as the Board ray deternine.

15, Pararraph (f) of Regu%gtion 88 of Part I of Tahle A

shall be omitted.

16, THE provision; of sub-séctions (1) to (b)) inclusive

of Section 185 of the Act shall not apply to the Cowpaﬁy

17. REGULATIONS 89 to 97 inclusive of Table A shall not apply
PROCEEDINGS OF DIRECTORS

18, THE ﬁirectors may meet together for the‘deépatch of

business adjourn and otherwise resulate their meetinm as they

think fit. OQuestions arising at any neeting shall be

decided by a majority of votes. In case of an enquality of

votes neither the Chairman nor any other person shall have a

second or casting vote. A Director may, and the secretary

on the reguisition of a Director shall, at any time sumnon a

meeting of the Directors. It shall not be nescessary to rive

notice of a meeting of Directors to any Director for the

time being absent from the ﬁnited Kingdom. Regulations 98

of Table A shall not applv.

19, (A) The quorum necessary for the transaction of the

business of the Directors shall be two, of whonm one shall be

an "A" Director and one shall be a "B" Director. A Meetiny

of the Nirectors at which a quorum is opresent shall be

competent to exercise all or any of the authorities sowers and

diseretions for ths time beins vested in or pxercisable by

i
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the Diresctors. Rerulation 99 of Table A shall not arnly.

(B) Each Director shall have one vote but if on

any Resclution being put to the vote at any Meetine of Direstors

the number of "A" Directors 41d "B" Directors respectively
present and entitled to vote thereon shall not betequal
each of the "A"'Direcfors or the "B" Dircetors (as the case
may be) shall haYe Such a number of votes (including if
necessary a fraction of a vote) as'shall equal in the
aggregate the total number of votes that can be cast by all
the Directors of the other class so vresent and entitled

to vote.

20. A resolution in writing signed by all the Directors for

.the time being shall be as effective as a resolution

passed &t a meeting of the Directors duly convened and held,
and may consist of several documents in the like form each
signed by one or more of the Directors, and simnascure in the
case of a body corporate which is a Director shall be
sufficient if made by a Director thereof or its duly appointed
Attorney. Regulation 106 of Table A shall not apply.

POWERS OI" DIRECTORS
21. A Director may vote as a Director in regard to any
contract or arranmement in which he is interested or uvon any
matter arising thereon, and if he shall so vote his vote
shall be counted and he shall be reckoned in estimatinz a
quorum when anv such contract or arrangement isbunder sonsider~
ation; and Regulztion 84 of Table A shall be modified
accordingly.
22. (1) " The Dirsctors may precure the establishment and
maintenance of any nen-contributory or contributory pension

or superannuation funds or life insurance scheme for %the
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penefit of, and the prant of donations, eratuities, pensions,

allowances, benefits or emoluments to, any persons wWio are or

shall have been at any time Directcrs or officers of or-in

the employement or service in any capacity of the Coﬁbany,

or of any subsidiary company of the Commany or of the

predecessors in business of the Company or any subsidiary

company and the wives, widows, families or depazndants of any

such persons.

"
A Y

(2) The Directors ma7 also procure tne estublishment,
and subsidy of or subseription to any institutions,
associations, clubs or funds calculated to be for the

benefit of or to advance the interests and well-being of the

Company or of any such other company 28 aforesaid or of any sueh

_person as roresaid, and peyments for or towards the

insurance of any such persons aforesaid and subscriptions
nr guarantees or oney for charitable or penevolent objects

or for any exaibition or for any publie, general or

useful object.

(%) The Directors may procure any of the matters

4

aforesaid to be done by ghe Company either alone or in
conjunction with any such other company as aforesaid and
Regulation 87 of Table A shall not apply.

BORROWING POVERS
23%. THE proviso to Repuiation 79 of Durt I of Table A
shall be deleted to the intent that the porrowing powers of
the Company whiech o€ sxercisable by the Divectors, shall not

pe limited in anount.

ST
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No: 988096 éé

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITETD B Y SHARES

ORDINARY and SPECIAL RESOLUTIONS

of

_ — CHARTER HOMES LIMITED

l?,

Passed the 30th day of March 1982

At an Extraordinary General Meeting of the Members of the above named
Company duly convened and held at Bogay Hall Henwood Lane Catherine-de-Barnes

. West Midlands on the 30th day of March 1982 the following RESOLUTIONS
were duly passed as ORDINARY and SPECIAL RESOLUTIONS:-

ORDINARY RESOLUTION

That the authorised share capital be hereby increased bv the creation of
488,000 "a" Ordinary Shares of £1 each 488,000 "B" Ordinaxry Shares of
£l each and 100,000 "cC" Ordinary Shares of £1 each having attached the
rights set out in the Articles of Association of the Company as proposed

to be amended by the Special Resolutions set out below

SPECIAL RESOLUTIONS

1. That the Articles of Association of the Company be hereby amended as follows:-

—




(1) By the deletion of Article 2 and the substitution wherefor
of the followingnew Article:

"2. The authorised share capital of the Company is £1,100,000
divided into 500,000 "A" shares of £1 each 500,000 “3"

Shares of El each and 100,000 "C" Shares of £l each. "A"
Shares "B" Shares and "C" Shares shall be separate classes

of shares but save as hereinafter provided shall rank pavi

passu in all respects”
(2} By the insertion of the following new Article 7:

»7. fThe holder or holders of the "C" Shares shall not have
a right to receive notice of or attend or vote at any

General Meeting of the Company"

(3 By re-numbering Articles 7, 8, 9, 1o, 11, 12, 13, 14, 15, 16, |
17, 18, 19, 20, 21, 22 and 23 as articles 8, 9, 1o, 11, 12, 13, 14, 15, 16,
17, 18, 19, 20, 21, 22, 23 and 24.

That the sum of €1,084,7202 being part of the retained profits

of the Company be capitalised and appropriated as capital to and amongst
the persons whose names appear in the Company's Register of Members as
the holders of "a" Shares and "B" Shares in the capital of the Company at
the date and time of the passing of this Resolution and that the Directors
of the Company be and they axe hereby authorised and directed to apply such
sum in paying up in full at par 492,350 v"a" Shares 492,350 "B" Shares and
100,000 "C" Shares all of £l each in tne capital of the Company and to
distribute the sum credited as fully paid up to and amongst such persons
in the proportion of 492,350 wat Shares and 50,000 "C" Shares for 7,650
na" Shares held and 492,350 "B" Shares and 50,000 "C" Shares for 7,650

«B" Shares held at the date and time of the passing of this Resoclutieon in
satisfaction of their shares and interest in the said capitalised sum and
that the said Shares so distributed shall be trcated for all purposes as

an increase of the nominal amount of the capital of the Company held by each

/

CHAIRWAN

such shareholder and not as income.
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THE COMPAMIES ACTS 1948 TO 1976

Notice of increase in neminal capital
Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies

6T

hald btock letiering Name of Company

*delete if
inappropriate

<

tdelete as
appropriate

Note

This notice and a
printed copy of
tha resolution
authorising the
increase mustbe
forwarded to the
Registrar of
Companies
withln 15 days
after the passing
of the resclution

sdefoteas
appropriate

lol\o

For ofﬂcia[_ use Company number

Form No. 10

9880945

e -

I CHARTER HOMES
"R T L

Limited4;|

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

foxtraerdinar{eposiallt resolution of the company dated __. 30th March 1982

the nominal capital of the company has been increased by the addition thereto of the sum of
beyond the registered capital of £ 24,000

¢ 1,076,000

A printed copy of the resolution authorising the increase is forwarded herewith

The additional capital is divided as follows:

Number of shares Class of share
488,060 At

488,000 gt

100,000 weH

Nominal amount of each skare

£1

£1

£1

{If any of the new shares are preference shares state whether they are redecmable or not)

The conditions (eg. ve .ng rights, dividend rights, winding-up rights efc.) subject to which the new

shares have been or are to be issued are as follows:

The new shares shall rank pari passu in all respects

ekcept that the holders of the "C" shares shall
not have a right to receive notice of or attend

or vote at any General Meeting of the Company

Please tick here if
continued overleaf

o ¢ " N
Signed , WW%‘:"/ [Director] [Seeretary]t Date 30.3.82

For official use
General section

Presentor’s name, address and
reference (if any):

Edge & Ellison Hatwell

Pritchett & Co., o
Rutland House, ] AN
148 Edmund Street, [ ,l,\gsgad
Birmingham. S
DLG/JHP

Post room
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No 988096 }

RESOLUTIONS
of
CHARTER BOMES LIMITED

At an Extraordinary General Meeting of the Company held at 25 Newpate
Street London ECl on 19 December 1984 the following resolutions were
duly passed; Resolution number 1 as an Ordinary Resolution and
Resolutions numbered 2, 3, and 4 as Special Resolutions.

RESCLUTIONS

1. THAT the authorised share capital of the Company be increased
from £1,100,000 to £1,210,00 by the creation of 110,000 Ordinary Shares
of £1 each.

2. THAT, upon the recommendation of the directors, it is
desirable to capitalise the sum of £110,000, being part of the amcunt
standing to the credit of the Company's profit and loss account, and
accordingly that such sum be set free for distribution amongst the
holders of the Ordinary Shares of the Company on the register of nembers
as nearly as may be in the proportions in which they held such Shares
respectively on condition that the same be not paid in cash but be
applied in paying up in full at par unissued Ordinary Shares of £1 each
in the capital of the Company to be allotted and distributed credited as
fully paid up to and amongst the sald holders of Ordinary Shares in the
proportion aforesaid, and that the Directors are unconditionally
authorised in accordance with section 14 of the Companies Act 1980
generally to allot at any time prior to 31 March 1985 up to 110,000
Ordinary Shares of £l each in the capital of the Company. The Directors
are further authorised to allot such shares pursuant to the aforesald
authority as if section 17(l} of the Companies Act 1980 did not apply to
such allotment.

3. THAT on the allotment of the new Ordinary Shares pursuant to
Resolution 2. the rights attaching to the 1,100,000 previously issued
registered Ordinary Shares in the capital of the Company numbered 1 to
1,100,000 inclusive be cancelled and each of the sald shares be converted
into and clacsified as a Deferred Share having attached thereto the
rights and being subject to the conditions set out in the new articles of
agsociation adopted by Resolution 4.

4, THAT the regulations contained in the document produced to the
meeting and signed for identification by the Chairman be adopted as the
articles of association of the Company in gsubstitution for, and to the
entire exclusion of, the existing articles of associatiomn.

i’pf'\’r‘ e
r PR

Signed P C Bailey
Secretary

(T4
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Forrii No. 10
THE COMPANIES ACTS 7948 TQ 1981

Notice of increase in nominai capital

. Please donot
 write In this
binding margin

Y
" Plonse complote To the Regisirar of Companies f—ot 'gf_f_igi_?L gsle Company number
- 988096

leglbly, preferably 1 : PS5
In Black type, or [N I 9 S el
- koldblock lettering Name of Company

i |

I | CHARTER _HOMES '—‘"’“ed':i
AR, T - |

hereby gives you notice in accordance with section 63 of the Companies.Act 1948 that by [o! dinary]
[BREOFHH BRI P 82H MY resolution of the company dated 19 December 1984

the nominal capital of the company has been increased by the addition thereto of the sum of
£ 110,000 1,100,000

*dalata it
inappropriate

 tdelete as
appropriate

Note

This notice and a

beyond the regisiered capital of £

printed copy of
the resclution
authorising the

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

A

. increase mustbe
. forwarded tothe
Regiktrar of
Conpanies

- within 15 days
aftgr the passing
of the resolution

Number of shares Class of share Neminal amount of each share

110,000 Ordinary £1

(If any of the new shares are preference shares state whether they are redeemable or not)
The condilions (eg. voting rights, dividend righis, winding-up rights efc.) subject to which the new
shares have been or are to be issued are as follows:

to rank pari passu with the

existing Ordinary Shares Please tick heve if

continued overleaf

Signed ~ p C 3 [’g a.uga,\ o {Dirostor] [Secretary]f Date 1.1.8¢

tdelote as
appropriate
S AT G e
Presentor’'s name, address and For official use
reference (if any): General section Post roor
Freshfields

Grindall House s s
25 Newgate Street I
Londen EClA 7LH

RMN /MAT




ARTICLES OF ASSOCIATION of The Companies Acts 1948

CHARTER HOMES LIMITED to 1983
Company Limited by Shares
] As at 19 December 1984 No 988096 “
| - 5/
° TABLE A
1. Subject as otherwise provided in these Articles, the

regulations in Table A, Part I {(but not Part II) in the First
Schedule to the Companies Act 1948 as amended - including
regulations 4, 11, 53, 54, 58, 79 (except the proviso
thexeto), 80, 116, 128 and 129 as amended and regulations 73A
and 128A — (in these Articles referred to as "Table A" shall
apply to the Company.

2. The following provisions of Table A shall not apply to
the Company - regulations 10 and 75%: in regulation 24: the
words "(not being a fully paid share)"; the proviso to

= regulation 79; paragraphs (2} and (4) of requlation 84; in
regulation 46 and the proviso to regulation 128: the word
"fund"; in regulation 69: the woxds "not less than 48 hours"
and "not less than 24 hours"; in regulation 86 : the words
which follow paragraph (c); in regulatiorn 88{a) : the words
“or 185",

SHARES

3. (1) The share capital of the Company at the date
of adoption of this Article is £1,210,000 divided into 110,000
Oordinary Shares of £1 each and 1,100,000 Deferred Shares of £1
each. The respective rights and vrivileges attached to the
Ordinary Shares and the Deferred Shares are as follows:-

(a) As regards income. The profits which the Company may
determine to distribute in respect of any financial
year shall be distributed among the holders of the




(b)

(c)

AFS44

Ordinary Shares in proportion to the amounts paid up
on the Ordinary Shares held by them respectively. The
holders of the Deferred Shares shall not be entitled
to participate in any such profits.

As regards capital. On a return of assets on
liquidation or otherwise the assets of the Company
available for distribution among the members shall be
applied first in paying to the holders of the Ordinary
Shares the sum of £10,000 per share and secondly in
repaying to the holders of the Deferred Shares the
amount paid up on such shares. The balance of such
assets shall belong to and be distributed among the
holders of the Ordinary Shares in proportion to the
amounts paid up on the Ordinary Shares held by them
respectively.

As regards voting. The holdexs of the Deferred Shares
shzll have the right to receive notice and to be
present but no right to speak or to vote either in
person or by proxy at any General Meeting by virtue of
their holdings of such Deferred Shares.

{2) Subject to the provisions of the Companies Act

1980 relating to authority, pre-emption rights and otherwise

L and of any resolution of the Company in general meeting passed

pursuant thereto, all unissued shares for the time being in

the capital of the Company shall be at the disposal of the

directors, and they may (subject as aforesaid) allot, grant

options over, or otherwise dispose of them to such persons, on

such terms and conditions, and at such times as they think

fit.

(3) - Subject to the provisions of Part III of the

Companies Act 1981 (as from time to time amended) the Company

may purchase its own shares.
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DIRECTORS
4. Unless and until otherwise determined by ordinary
resolution of the Company, the number of directors shall not
be less than two.

ALTERNATE DIRECTORS

5. (1)
to appoint as an alternate director either another director or

Each director shall have the power at any time

any other person approved for that purpose by a resolution of
the directors, and, at any time, to terminate such
appointment. Every appointment and removal of an alternate
director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the directors
agree otherwise) only take effect upon receipt of such written
appointment or removal at the registered office of the
Company. The appointment of an alternate director shall
automatically determine on the happening of any event which if
he were a director would cause him to vacate such office or if
his appointor shall cease for any reason to be a director
otherwise than by retiring and being re-appointed at the same
meeting.

{2) An alternate director shall not be entitled as
such to receive any remunoration from the Company except only
such part (if any) of the remuneration otherwise payable to
his appointor as such appointor may by notice in writing to
the Company from time to time direct, but shall otherwise be
subject to the provisions of these Articles with respect to
directors. An alternats. director shall during his appointment
be an officer of the Company and shall not be deemed to be an

agent of his appointor.



e AES44

(3) An alternate director shall be entitled to
receive notices of all meetings of the directors and of any
committee of the directors of which his appointor is a member
and to attend and to vote as a director at any such meeting at
which his appointor is not personally present and generally in
the absence of hisg appointor to perform and exercise all
functions, rights, powers and duties as a director of his
appointor and to receive notice of all general meetings. A
director or any other person may act as alternate director to
Tepresent more than one director and an alternate director
shall be entitled at meetings of the éirectors or any
committee of the directors to One vote for every director whom
he represents in addition to his own vote (if any) as a
director, but he shall (subject to Article 8) count as only
one for the purpose of determining whether a quorum is
Present,

INTEREST OF DIRECTORS

6. A director may, notwithstanding his interest, vote in
respect of any contract or arrangement with the Company in
which he is interested, directly or indirectly, and be taken
into account for the purpose of a guorum and may retain for
his own absolute use and benefit all prof’*s and advantages

aceruing to him.
APPOINTMENT AND REMOVAIL OF DIRECTORS

7. (1) The immediate holding company (if any) for the
time being of the Company may appoint any person to be a
director or remove any director from office. Every such
appointment or removal shall be in writing and signed by or on
behalf of the said holding company and shall take effect upon
receipt at the registered office of the Company or by the

secretary.
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(2) While the Company is a subsidiary, the
directors shall have powor to appoint any person to be a
director either to fill a casual vacancy or as an addition to
the existing directors, subject to any maximum for the time
being in force, and any director so appointed shall (subject
to regulation 88 of Table A) hold office until he is removed
pursuant to Article 7.(1).

(3) While the Company is a subsidiary, regulations
89 to 97 (inclusive) of Table A shall not apply and all
references elsewhere in Table A to retirement by rotation
shall be modified accordingly.

PROCEEDINGS OF DIRECTORS
8. {1) A resolution agreed upon by directors (not
being less than the number of directors required to form &
quorum of the directors) shall be valid and effectual whethcr

or not it shall be passed at a meeting of the directors duly

convened and held.

(2) For the purposes of determining whetlier there
exists the quorum fixed by or in accordance with regulation 99
of Table A as that necescary f£or the transaction of the
business of the directors, there shall be counted in the
quorum (a} in the case of a resolution agreed by directors in
telephonic communication, all such directors and (b) in the
case of a meeting of directors, in addition to the directors
present at the meeting, any director in telephonic

communication with such meeting.
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Please do not
write Inthls
blnding margin

SAngps,

Form Ne. 8
THE COMPANIES ACTS 1948 TO 1981 s
Notice of new accounting reference
date given during the course of an
accounting reference period
Pursuant to section 3(1) of the Companies Act 1976

W/
Toth i . For officialuse  Company number
Please completo o the Registrar of Companies | — e — —
lagibly, preferably I |8 ! % 988096
In blacklype, or e = T

bold black tetteringName of company

“duleta if
inapprepriate

Note

Please read
notes1to s
overleaf before
completing this
form

tdelete as
appropriata

CHARTER HOMES H

L f . LimitedJ‘

hereby gives you notice in accordance with section 3(1) ofthe Companies /: 3t 1976 wat the
company's new accounting reference date on which the current accounting reference period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end is as shown below:

Day Month
3i0io -

-

The current accounting reference period of the company is to be treated as [shortened] [excterxokerd ]
and [is to be treated as having come to an end] [will come to an end]t on

Day Month Year

laio}o: 9=1i9 8 5I

Seo note 4(c)and If this notice states that the current accounting reference period of the company Is to be extended,

complete if
appropriate

Presentor's name, address and
reference (if any):

‘a

r

and reliance is being placed on section 3(6}(c) of the Companies Act 1978, the following statement
should be completed:

Tre company is a [subsidiary] [hidingsampeny]t of ¥ J LOVELL (HOLDINGS) PLC

650447

, Company number
the accounting reference date of which is—__30th SEPTEMBFR 1985

Signed p_ C' @ ‘g ( [Director] [Secretary] tDate 13 July 1985
)

For official use
General section Post room

‘PROSPECT HOUSE, CRENDCN ST.

LOVELL HOMES LTD.

HIGH WYCOMRE
BUCKS. HP136LT. ..




Alan G. Binder
Geolfrey H, Galtney
Antiveny J. Frall
Anthony Newman
Nell A. Relph

i. F. Charles Murray

Our Ref: Cc/158/D AJF/JS
Your Raf

The Secretary,
Charter Homes Ltd.,
Marsham House,
Gerrards Cross,
Bucks.

Dear Sir,

F LROUSE& CO

CHARTERED ACCOUNTANTS
55 Statlon Road, Beaconsfield, Bucks HP9 1QL

Telephorie: Beaconslield (049 48) 5321
Facsimile: Beaconsfield (049 46) 2290

11th May 1887

Charter Homes Ltd. (No 988096)

In accordance with Section 390 of the Companies Act 1985, we hereby give
formal notice that we resign our office as Auditors to the Company with
effect from 1lth May 1987.

We confirm that there are no circumstances connected with our resignation
which we consider ought to be brought to the notice of the Members ox
Creditors of the _ompany.

ey
Yours ifaithfully,

v,

| f

I
Y
NOTE- company is required to send a copy of their Auditors' resignation

letter to the Registrar within fourteen days of receipt of that lekter.
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No. 988096

THE COMPANTES ACT 1985

COMPANY LIYMITED BY SBARES

VPITTEN RESOLUTIONS OF CHARTER HOMES LIMITED

DATED: A2 (M 1992

Ve, the undersigned, being all the members of the above named Company who
(at the date of these resolutions) would be entitled to attend and vote at a
general meeting of the Company, hereby agree pursuant to Section 3814 of the
Companies Act 1985 to the following Resolutions (which would othervise be
required to be passed, in the case of Resolutions 1 and 2 as Special
Resolutions and, in the case of Resolution 3, as an Ordinary Resolution):

SPECIAL RESOLUTIONS

1. THAT the provisions of the Memorandum of the Company be and they are
hereby altered as follows:

(i) By the insertion of the following new provisions as Clause
3(L) immediately following Clause 3(K):-

"(LL) As a separate and independent object to enter into any
guarantee bond, contract or indemnity, suretyship or joint
obligation and otherwise give security or become responsible
for the performance of any obligations or the discharge of
any liabilities by any person or company, whether such person
is connected (by way of shareholding, as an Assoclated
Company, by trading relationship or otherwvise) or is entirely
unconnected with the Company whether with or without the
Company recelving any consideration or advantage and vhether
or not in connection with or in furtherance of the attainment
of any other cbject of the Company and in particular (without
prejudice to the generality of the foregoing) to guarantee,
support or secure, by personal covenant or by moxtgaging or
charging all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the
Company, or by both such methods, or in any other manner
vhatsoever, the payment or repayment of any moneys secured
by, or payable under cx in respect of, any debts, obligations
or securities whatsoever and the discharge of any liabilitles
whatsoever, including but not limited to those of any company
which is for the time being a subsidiary or a holding company
(both as defined by Section 736 of the Companies Act 1985) of

o=
e
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(ii)

(1i1)

(iv)

(v)

-2 -

the Company or any other company which is for the time being
a subsidiary (as so defined) of such holding company or is
othervwise assoclated with the Company in business."

By the deletion in their entirety of the existing provisions
set out in Clause 3{J) and the insertion of the follcwing new
provisions in substitution therefor:-

"(J) To lend and advance money or give credit or financial
accommodation in any manner on any terms and for any purposes
vhatsoever, whether with or without interest, whether or not
supported by guarantee and/or security, to any person,
vhether such person is connected (by way of shareholding, as
an Associated Company, by trading relations or otherwise, or
is entirely unconnected, with the Company)."

By the deletion in its entirety of the existing provisions
set out in Clause 3(K) and the insertion of the folloving nev
provisions in substitution therefor:-

"(K) To borrow and raise money and to secure or discharge
any debt, obligation or liability in any manner and for any
purposes whatsoever, vhether alone or Jointly and/or
severally with any other person or persons and in particular
(without prejudice to the generality of the foregoing) by
mortgages of or charges upon all or any part of the
undertaking, real and personal property, assets and rights
(present or future) and uncalled capital of the Company or by
the creation and issue on such terms and conditions as may be
thought fit of debentures, debenture stock or other
securities of any description.®

By re-numbering the remaining provisions of Clause 3
accordingly,

By the deletion in its entirety of those provisions of Clause
3 and its substitution by the new provision set out below:-

"For the purpose of this Clause it i1s hereby declared that:-

(i) the expression ‘"company" (except where used in
reference to this Company) shall be deemed to include
any government or any statutory, municipal or public
body, partnership, assoclation, syndicate or other
body of persons, vhether incorporated or
unincorporated and whether domiciled or resident in
the United Kingdom or elsewhere;

{1i) the expression "person" shall be deemed to include
any legal or mnatural person, company, government,
statutory, municipal or public body, partnership,
association, syndicate or other body of persons,
whether incorporated or unincorporated, domiciled or
resident in the United Kingdom or elsewvhere;




(111)

(iv)

{v)

(vi)

{vii)

the expression "securities" means and includes, any
fully, partly or nil pald share, stock, debenture,
debenture or loan stock, bill, note, warrant, coupon,
deposit receipt or certificate, fund or other
obligation, interest or participatory right of any
kind whatsoever;

the expressions "and" and "or" shall mean "and/or"
vhere the context so admits and the expressions
"other" and "otherwise" shall not be construed
ejusdem generis where a wider construction 1is
possible;

the expression "Assoclated Company" shall mean any
company which is for the time being:-

{a) a Holding Company {as defined by Section 736
of the Companies Act 1985) of the Company; or

(b) a Subsidiary (as defined by Section 736 of
the Companies Act 1985) of the Company or of
any Holding Company of the Company; or

(e) a company which holds or beneficially owns
not less than 30% of the issued share capital
of the Company or of any Holding Company of
the Company (whether directly or through
another company or companies or partly by one
method and partly by another}; or

(d) a company controlled either by the same
persons as control the Company <{or any
Holding Company of the Company) or by
connected persons,

the expressions "connected persons" and "control"
have the respective meanings attributed to those
expressions by Sections 839 and 840 of the Income and
Corporation Taxes Act 19B8;

the objects specified in the different paragraphs of
this ¢lause shall not, except where the context
expressly so requires, be in any wvay limited or
restricted by reference to or inference from the
terms of any other paragraph, or the name of the
Company, or the order in which such objects are
stated, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as
if each of the said paragraphs defined the
substantive objects of a separate and independent
company. None of the above objects shall be deemed
to be subsidiary or ancillary to any other object and
may be carried out whether or not in connection with
or in furtherance of the attaiwment of any other
object.




THAT the provisions of the Articles of Ausocizrion of the Company be
and they are hereby altered as follows:

(1)

(i1)

(1ii)

By the insertion of the following nev provisions as Article 9
immediately after Article 8(2):

"9, Notwithstanding anything in these Articles the Directors
may from time to time as they think Zit determine the persons
and the number of such persons who shall sign an instrument
to which the seal of the Company is affixed, Until otherwise
so determined, every such instrument shall be signed by a
Director and countersigned by the Secretary or another
Director, and in favour of any purchaser or person bona fide
dealing with the Company, the signatures of such persons
shall be conclusive evidence of the fact that the seal has
been properly affixed. Regulation 113 of Table A shall not
apply to the Company."

By the insertion of the following new provision as Article 10
immediately after Article 9:-

"1g. Notwithstanding anything in these Articles, the
Directors may exercise without any restriction as to amount
or otherwise whatsoever all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, and to issue debentures,
debenture stock and other securities whether outright or as
collateral security for any debt, liability or obligation of
the Company or of any third party."

By the deletion of existing Article 4 and the substitution
therefor of the following new provision:-

n4. Notwithstanding anything in the Articles, the guorum for
the transaction of the business of the Directors shall be two
unless fixed at any other number from time to time subsequent
to the adoption of this Article by the Directors. A person
who holds office only as an alternate Director shall, 1f his
appointor 1is not present, be counted in the quorum,
Regulation 99 of Table A shall not apply to the Company."

ORDINARY RESOLUTION

THAT the Company be and is hereby authorised to enter into and
implement the banking security arrangements wvhich at the date of the
passing of this resolution are contemplated whereby, inter alia, the
Company, jointly and severally with its parent company and certain of
its fellow subsidiaries (all hereinafter together referred to as the
uGroup") will, by executing a composite guarantee and debenture:

(1)

give guarantees to Barclays Bank PLC as agent and trustee for
the Banks; and




(ii) grant security to Barclays Bank PLC as agent and trustee for
the Banks, in support of such guarantees, by way of
debentures or other charges containing fixed and £loating
charges over the property, assets and undertaking whatscever
and wherescever situate, present and future, of the Company
(other than those specifically excluded by the composite
guarantee and debenture);

subject in each case to and upon the terms, conditions and covenants
set out in the latest relevant draft documents available at the date
of the passing of this resolution or upon such further, other,
modified, amended or altered terms and conditions as may be thought
appropriate by any person authorised by the Board of Directors of the
Company,

Signed by:

oooooooo s ATT e e e v i kv st EY e

for and on behalf of
Lovell Homes Limited




