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Memorandum of Bssociation

BOVIS HOMES BVC LIMITED

The name of the Company is © BOVIS HOMES BVC LIMITED yn w
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

(A) To carry on the trade or business of builders and contractors for
construction work of any kind and for demolition of structures of any kind
and the trades, businesses or professions of building developers, dealers
in land or houses, decorators, carpenters, joiners, shopfitters, plumbers,
sanitary engineers, electricians, stonemasons, carriers and house
agents, surveyors and manufacturers of and merchants and dealers in
stone, sand, lime, bricks, glass, timber, hardware and other building
and decorating requisites and furnishings of any kind and of implements,
machinery, vehicles, scaffolding and of things.used by builders, contractors
and decorators. . '

(B) To carry on any other trade or business whatsoever which can,
in the opinion of the Board of Directors, be advantageously carried on by
the Company in connection with or as ancillary to any of the above businesses
or the general business of the Company.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in~trade, and any real or personal
property of any kind necessary or convenient for the purposes of or in
connection with the Company's business or any branch or department
thereof,

(D) To erect, construct, lay down, enlarge, alter and maintain any
roads, railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
consiruction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for the
purposes of or in connection with the borrowing or raising of money by the
Company to become a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or any of the



uncalled capital forthe time being of the Company, and to issue at par or

at a premium or discount, and for such consideration and with and subject

to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a

trust deed or other assurance.

(G) To issue and deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the nominal amount
of such securities, and also by way of security for the performance of any
contracts or obligations of the Company or of its cusfomers or other persons
or corporations having dealings with the Company, or in whose businesses
or undertakings the Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and coutracts of
customers and others. ’

(@) To make advances fo customers and others with or without security,
and upon such terms as the Company may approve, and generally to act as
bankers for customers and others.

(3) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its predecessors
in business or the dependants or connections of such persons, to establish
and maintain or concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their dependants
or connections, and to support or subscribe to any charitable funds or
institutions, the support of which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the Company or its employees,
and to institute and maintain any club or other establishment or profit-sharing
scheme calculated to advance the interests of the Company or its officers
or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without preferred
or deferred or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another, and generally
on such terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or other
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Securities of any company or corporation, or partly in one mode and parfly -
in another, and generally on such terms as the Company may determine,

and to hold, dispose of or otherwise deal with any shares, stock or securities
S0 acquired,

(O) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing fo carry on any
business within the objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

(P} To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition and taking
over of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities of and guarantee the payment
of the dividends, interest or capital of any shares, stock or Securities
issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time being
of the Company for such consideration as the Company may think fit.

{S) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or purchase
(for fully or partly paid-up shares or otherwise) of the undertaking, subject
to the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up shares
or otherwise) of all or 2 controlling interest in the shares or stock of this
Or any such other company as aforesaid, or by pa rinership, or any arrangement
of the nature of parinership, or in any other manner.

(T) To distribute among the members in Specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting fo a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by or through agents, trustees,
sub-contractors or otherwise. , '

(V) To do all such other things as are incidental or conducive to the
above objects or any of them.
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sThe liability of the members is limited.

And it is hereby declared that the objects of the Company specified in each
of the foregoing paragraphs of this clause (except only for and so far as otherwise
expressly provided in any paragraph shall be separaie and distinct objects of the
Company and shall not be in anywise limited by the reference to any other director
or the name of the Company).

The share capital of the Company is £12, 000, divided into 6, 000 Preference
Shares of £1 each and 6, 000 Ordinary Shares of £1 each. The shares in the
original or any increased capital maybedivided into geveral classes, and there maybe
attached thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or otherwise.

*The share capital of the Company was increased from £1, 000 to £10, 000, divided into
10, 000 Ordinary Shares of £1 each, pursuant to Special Resolution passed 2nd June 1970.
The capital was further increased to £12, 000 and reorganised by division into 6, 000
Preference Shares of £1 each and 6, 000 Ordinary Shares of £1 each pursuant to Special
Resolution passed 15th December 1978.
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BOVIS HOMES BvC LIMITED
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(As amended by Special Resolutions passed
2nd June 1970, 19th April 1972, 11th June 1974 and 15th December 1978)

PRELIMINARY

1. Subject as hereinafter Provided, the regulations contained or incorporated
in Part II of Table A in the First Schedule to the Companies Act 1948 (hereinafter
referred to as "Table A, Part II') shall apply to the Company.

2, Regulations 3, 5, 24, 93, 71, 75, 79, 88, 89, 90, 96, 97 and 136 of Part I
of Table A in the said Schedule (hereinafter referred to as '""Table A, Part I") shall
not apply to the Company, but the Articles hereinafter contained, -and the remaining
regulations of Table A, Part I, and regulations 2, 3, 4 and 6 (but not regulation 5}
of Table A, Part II, subject to the modifications hereinafter expressed shail
constitute the regulations of the Company,

SHARES

or transferred to or held by any person or corporate body, nor shall any person
Or corporate body knowingly have or acquire any interest in any share or debenture,
In any circumstances in which the Company would by reason thereof lose its

status as an exempt Private Company.

4, Subject to the provisions of Section 58 of the Act, any preference shares
may with the sanction of a Special Resolution be issued upon the terms that they
are or at the option of the Company are liable to be redeemed.

* (1) The share capital of the Company at the date of adoption of this

Article is £12, 000, divided into 6, 000 Preference Shares of £1 each and
6, 000 Ordinary Shares of £1 each,

*Adopted pursuant to Special Resolution passed 15th December 1978,




6.

10.

11.

12,

(2) The said Preference Shares shall confer on the holders the right
to a fixed preferential dividend at the rate of 5% per annum on the capital
paid up thereon, such dividend to be paid, as regards each accounting
reference period of the Company, out of the profits of such period only,
and shall rank in a winding up as regards return of capital (but not arrears
of dividend) in priority to the Ordinary Shares.

LIEN

In regulation 11 of Table A, Partl, the words "(not being a fully paid
share)" and the words ""(other than fully paid shares)" shall be omitted.

TRANSFER OF SHARES

(A) Subject as in these Articles provided, any share may be transferred fo
any member of the Company, and any share may be transferred by a member
to his or her father or mother, or fo any lineal descendant of his or her father
or mother, or to his or her wife or h}lsband, and any share of a deceased
member may be transferred to the widow or widower or any other such relative
as aforesaid of such decreased member or may be transferred to or placed in
the names of his or her executors or trustees; and in any such circumstances
(out subject as aforesaid) regulation 3 of Table A, Part II, shall not apply save
to ensure that the number of members shall not exceed the prescribed limit or
to prevent a transfer of shares on which the Company has a lien.

(B) No share shall be issued or transferred to any infant, bankrupt or
person of unsound mind. '

TRANSMISSION OF SHARES

The proviso to regulation 32 of Table A, Part I, shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

The words ""or not carried by a particular majority" shall be inserted
after the words "or lost' in regulation 58 of Table A, Part 1.

DIRECTORS

Unless and until otherwise determined by the Company in General Meeting
the number of the Directors ‘shall not be less than two nor more than ten.

If either of the said Harold William J ackson, Colin George Sheath, John
Leslie Blackford or Vernon John Mantle shall die while still a Director leaving
his wife or next of kin surviving him then such wife or next of kin shall on making
a written request to the Secretary be entitled to the shares to which the deceased
Director was entitled at the time of his death and shall be allowed to sell such
shares to the remaining Directors under the provisions of Article 4.

Unless and until otherwise determined by the Company in General Meeting
there shall be no shareholding qualification for any Director of the Company.

The words "in General Meeting" shall be inserted after the words "unless
the Company" in regulation 78 of Table A, Part 1.



13.

14.

15.

BORROWING POWERS

The Directors may exercise all the powers of the Company to horrow
money, and to mortgage or charge its undertaking, property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company

POWERS AND DUTIES OF DIRECTORS

(A) A Director may vote in respect of any contract or arrangement in which
he is interested and be counted in the quorum bresent at any meeting at which

(B) Any Director may at any time appoint any person approved by the Board
to an alternate Director of the Company, and may at any time remove any
alternate Director so appointed by him from office. An alternate Director so

operate after his re-election as if he had not so retired. All appointments and
removals of alternate Directors shall be effected by writing under the hand of the
Director making or revoking such appointment left at the office.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated

(1) If by notice in writing to the Company he resigns the office of
Director.

(2) If he becomes bankrupt or enters into any arrangement with his
creditors, '

(3) If he is prohibited from being a Director by an order made under
any of the provisions of Section 188 of the Act.

(4) If he becomes of unsound mind.

(5) If he is removed from office by a resolution duly passed under
Section 184 of the Act.
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17.

18.

19.

20.

21.

22.

Any person may be appointed or elected as a Director, whatever may be
his age, and no Director shall be required to vacate his office by reason of his
attaining or having attained the age of seventy years or any other age.

' Every Director for the fime being of the Company shall hold office until
his office shall be vacated by or pursuant to the regulations of the Company.

In regulation 95 of Table A, Part 1, the words "but shall not be taken' o
the end of that regulation shall be deleted.

ROTATION OF DIRE CTORS

1n addition and without prejudice to the provisions of Section 184 of the Act,
the Company may by Extraordinary Resolution remove any Director before the
expiration of his period of office, and may by Ordinary Resolution appoint another
Director in his stead. A person appointed in place of a Director so removed shall
be subject to retirement at the same time as if he had become a Director on the
day on which the Director in whose place he is appointed was last elected a
Director. ' :

ACCOUNTS

In regulation 127 of Table A, PartI, the words "and shall only have effect
subject and without prejudice to the provisions of Section 158 (1) (c) of the Act"
shall be inserted immediately after the words 'joint holders of any shares or
debentures' at the end of that regulation.

WINDING GP

In regulation 135 of Table A, PartI, the words twith the like sanction”
shall be inserted immediately before the words "determine how such division, "
and the word "members' shall be substituted for the word neontributories'.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in Or ahout the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application under
Section 448 of the Act in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage oT misfortune
which may happen to or be incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article shall only have effect in s0
far as its provisions are not avoided by Section 205 of the Act.



B-VIS CONSTRUCTION LIMITED

Company No. 739983

THE COMPANIES ACT 1985
Company Limited by Shares
SPECIAL RESOLUTION
of

B-VIS CONSTRUCTION LIMITED

(Passed on the 26th day of September 1997)

At an Extraordinary General Meeting of the above-
Bovis House, Lansdown Road, Cheltenham, Glouc
1997 the following Resolution was duly passed as

named Company duly convened and held at
estershire GL50 2JA on the 26th September
a Special Resolution:-

“That the name of the Company be changed to Bovis Homes BVC Ltd.”

Chairman



