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BOVIS HOMES GROUP PLC

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a GENERAL MEETING of Bovis Homes Group PLC (the
“Company”) will be held at The Spa Hotel, Mount Ephraim, Royal Tunbridge Wells, Kent TN4 8XJ on 2
December 2019 at 11.00 a.m. (or any adjournment thereof) for the purposes of considering and, if thought
fit, passing the following resolutions. Resolutions 1 to 6 will be proposed as ordinary resolutions and
Resolutions 7 and 8 will be proposed as special resolutions.

Ordinary resolutions

1         THAT the proposed acquisition of the Linden Homes and Partnerships & Regeneration businesses by
the Company (the “Acquisition”, which is a “Class 1 transaction” under the Listing Rules), on the
terms and subject to the conditions as set out in the Acquisition Agreements (as summarised and
defined in the circular to shareholders dated 7 November 2019 (the “Circular”)), be and is hereby
approved and the directors of the Company (the “Directors”) (or a duly authorised committee of the
Directors) be and are hereby authorised to waive, amend, vary or extend any of the terms of the
Acquisition Agreements (provided that any such waivers, amendments, variations or extensions are
not of a material nature) and to do all such things as they may consider to be necessary or desirable
to implement and give effect to, or otherwise in connection with, the Acquisition and any matters
incidental to the Acquisition;

2         THAT, the Directors be and hereby are generally and unconditionally authorised pursuant to and in
accordance with section 551 of the Companies Act 2006 (in addition, to the extent unutilised, the
authority conferred upon the Directors of the Company by Article 7 of the Company’s articles of
association and approved by the shareholders of the Company at the Company’s annual general
meeting held on 22 May 2019, which remains in full force and effect and without prejudice to the
continuing authority of the Directors to allot equity securities pursuant to an offer or agreement made
by the Company before the expiry of the authority pursuant to which any such offer or agreement was
made) to:

(a)      exercise all the powers of the Company to allot ordinary shares of £0.50 each in the capital of
the Company (the “Shares”) and grant rights to subscribe for or to convert any security into
Shares for the purposes of issuing the Consideration Shares (as defined in the Circular)
pursuant to the Acquisition up to an aggregate nominal amount of £31,869,693 (representing
47.3 per cent. of the issued ordinary share capital of the Company as at 6 November 2019,
being the latest practicable date before publication of this document (the “Latest Practicable
Date”) and approximately 29.3 per cent. of the expected issued ordinary share capital of the
Company immediately after Admission) credited as fully paid, with authority to deal with
fractional entitlements arising out of such allotment as they think fit and take all such other
steps as they may in their absolute discretion deem necessary, expedient or appropriate to
implement such allotments in connection with the Acquisition, such authority to expire (unless
previously renewed, varied or revoked by the Company in general meeting) at the conclusion
of the annual general meeting of the Company to be held in 2020; and

(b)      make offers and enter into agreements in connection with the Acquisition which would, or
might, require shares to be allotted or rights to subscribe for or to convert any security into
shares to be granted, after the expiry of this authority, and the Directors of the Company may
allot shares and grant rights in pursuance of such offers or agreements as if this authority had
not expired;

3         THAT, conditional upon completion of the Acquisition in accordance with the Acquisition
Agreements (“Completion”) and provided Completion occurs prior to the next annual general
meeting of the Company to be held in 2020, the rules of the Bovis Homes Long Term Incentive Plan
2020 (the “New Bovis Homes LTIP”) the principal terms of which are summarised in Part VII –
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“New Remuneration Policy and Share Plan” of the Circular and produced in draft to this meeting and
for the purposes of identification initialled by the Chairman be approved, and:

(a)      the Directors be authorised to make such modifications to the New Bovis Homes LTIP as they
may consider necessary or expedient to carry the New Bovis Homes LTIP into effect and to
adopt the New Bovis Homes LTIP as so modified and do all acts and things necessary to
operate the New Bovis Homes LTIP; and

(b)      the Directors be authorised to establish such further plans for the benefit of employees overseas
based on the New Bovis Homes LTIP subject to such modifications as may be necessary or
desirable to take account of overseas securities laws, exchange control and tax legislation
provided that any Shares made available under such further plans are treated as counting
against any limits on individual and overall participation in the New Bovis Homes LTIP;

4         THAT, the remuneration policy set out on pages 99 to 112 in Part VII – “New Remuneration Policy
and Share Plan” of the Circular, be approved with effect from Completion provided Completion
occurs prior to the annual general meeting of the Company to be held in 2020;

5         THAT, conditional upon Completion, the Directors be and are hereby generally and unconditionally
authorised to capitalise a sum of up to £2,832,861.50 from retained profits of the Company and apply
any such sums in paying up in full 5,665,723 ordinary shares of £0.50 each in the capital of the
Company, to existing Shareholders recorded on the register of members of the Company at 6.00 p.m.
on 2 January 2020 (the “Bonus Issue” and the “Bonus Issue Shares”) provided that this power shall
be limited to the allotment of Shares to ordinary shareholders who would have been entitled to it if it
were distributed by way of dividend and in the same proportions and so that the Directors may impose
any limits or restrictions and make any arrangements which they consider necessary or appropriate to
deal with treasury shares, fractional entitlements, record dates, legal regulatory or practical problems
in, or under the laws of, any territory or any other matter and such powers to expire at the conclusion
of the Company’s next annual general meeting after this resolution is passed;

6         THAT, in respect of the Bonus Issue Shares, the Directors be and hereby are generally and
unconditionally authorised pursuant to and in accordance with section 551 of the Companies Act 2006
(in addition, to the extent unutilised, the authorities conferred upon the Directors of the Company by
(i) Resolution 2 above, and (ii) Article 7 of the Company’s articles of association and approved by the
shareholders of the Company at the Company’s annual general meeting held on 22 May 2019, each
of which remains in full force and effect and without prejudice to the continuing authority of the
Directors to allot equity securities pursuant to an offer or agreement made by the Company before the
expiry of the authority pursuant to which any such offer or agreement was made) to:

(a)      exercise all the powers of the Company to allot shares in the Company and grant rights to
subscribe for or to convert any security into shares in the Company for the purposes of issuing
the Bonus Issue Shares pursuant to the Bonus Issue up to an aggregate nominal amount of
£2,832,862 (representing 4.2 per cent. of the issued ordinary share capital of the Company as
at the Latest Practicable Date) credited as fully paid, with authority to deal with fractional
entitlements arising out of such allotment as they think fit and take all such other steps as they
may in their absolute discretion deem necessary, expedient or appropriate to implement such
allotments in connection with the Bonus Issue, such authority to expire (unless previously
renewed, varied or revoked by the Company in general meeting) at the conclusion of the next
annual general meeting of the Company to be held in 2020; and

(b)      make offers and enter into agreements in connection with the Bonus Issue which would, or
might, require shares to be allotted or rights to subscribe for or to convert any security into
shares to be granted, after the expiry of this authority, and the Directors of the Company may
allot shares and grant rights in pursuance of such offers or agreements as if this authority had
not expired;
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Special resolutions

7         THAT, conditional upon Completion, with effect from the conclusion of this meeting, the articles of
association of the Company be amended by the addition of the following new article 159:

Change of name

The Company may change its name by resolution of the directors if the directors are authorised
to do so by special resolution of the members.

8         THAT, conditional upon the passing of Resolution 7 and Completion, the Directors be and are hereby
authorised in accordance with article 159 of the Company’s articles of association, as amended, to
change the Company’s name once, in the six-month period following Completion.

By order of the Board

M T D Palmer

Group Company Secretary

7 November 2019

Registered office

11 Tower View
Kings Hill
West Malling, Kent
United Kingdom
ME19 4UY

Registered in England and Wales No. 00306718

Notes

        Proxy appointment

1      A member is entitled to appoint another person as his or her proxy to exercise all or any of his or her rights to attend and to speak
and vote at the General Meeting. A proxy need not be a shareholder of the Company. A shareholder may appoint more than one
proxy in relation to the General Meeting provided that each proxy is appointed to exercise the rights attached to a different share
or shares held by that shareholder.

2      A Form of Proxy is enclosed. The appointment of a proxy will not prevent a member from subsequently attending and voting at
the meeting in person.

3      To appoint a proxy, the form of proxy and any power of attorney or other authority under which it is executed (or a duly certified
copy of any such power or authority) must be either (a) sent to the Company’s Registrar Computershare Investor Services PLC,
The Pavilions, Bridgwater Road, Bristol BS99 6ZY, (b) the proxy appointment must be lodged using the CREST Proxy Voting
Service in accordance with Notes 9 – 12 below or (c) the proxy appointment must be registered electronically on the website at
www.investorcentre.co.uk/eproxy, in each case so as to be received no later than 11.00 a.m. on 28 November 2019.

        Nominated persons

4      The right to appoint a proxy does not apply to persons whose shares are held on their behalf by another person and who have
been nominated to receive communications from the Company in accordance with section 146 of the Companies Act
(“nominated persons”). Nominated persons may have a right under an agreement with the member who holds the shares on their
behalf to be appointed (or to have someone else appointed) as a proxy. Alternatively, if nominated persons do not have such a
right, or do not wish to exercise it, they may have a right under such an agreement to give instructions to the person holding the
shares as to the exercise of voting rights.

        Information about shares and voting                                                                                                                                              

5      Holders of ordinary shares are entitled to attend and vote at general meetings of the Company. The total number of issued
ordinary shares in the Company on 6 November 2019, which is the Latest Practicable Date before publication of this Notice, is
134,860,771, carrying one vote each on a poll. Therefore, the total number of votes exercisable as at 6 November 2019 is
134,860,771.

6      As soon as practicable following the General Meeting, the results of the voting will be announced via a Regulatory Information
Service and also placed on the Company’s website.

DTR 6.1.12(2)
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        Right to attend and vote

7      Entitlement to attend and vote at the meeting, and the number of votes which may be cast at the meeting, will be determined by
reference to the Company’s register of members at 8.00 p.m. on 28 November 2019 or, if the meeting is adjourned, 8.00 p.m. on
the day which is two days before the adjourned meeting before the time fixed for the adjourned meeting (as the case may be). In
each case, changes to the register of members after such time will be disregarded.

8      Participants of the Bovis Homes Group Share Incentive Plan may instruct the trustee to vote on their behalf on a poll.

        CREST members

9      CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so
for the meeting (and any adjournment of the meeting) by following the procedures described in the CREST Manual. CREST
personal members or other CREST sponsored members (and those CREST members who have appointed a voting service
provider) should refer to their CREST sponsor or voting service provider, who will be able to take the appropriate action on their
behalf.

10    In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message (a
“CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear’s specifications and must contain
the information required for such instructions, as described in the CREST Manual (available at www.euroclear.com/CREST). The
message (regardless of whether it constitutes the appointment of a proxy, the revocation of a proxy appointment or an amendment
to the instruction given to a previously appointed proxy) must, in order to be valid, be transmitted so as to be received by
Computershare (under CREST participant ID 3RA50) by the latest time(s) for receipt of proxy appointments specified in Note 3
above. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the message
by the CREST applications host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST. After this time, any change of instructions to a proxy appointed through CREST should be communicated
to him by other means.

11    CREST members (and, where applicable, their CREST sponsors or voting service providers) should note that Euroclear does not
make available special procedures in CREST for any particular messages. Normal system timings and limitations will therefore
apply in relation to the input of any CREST Proxy Instruction. It is the responsibility of the CREST member concerned to take
(or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting service provider, to
procure that his CREST sponsor or voting service provider takes) such action as shall be necessary to ensure that a message is
transmitted by means of the CREST system by any particular time. In this connection, CREST members (and, where applicable,
their CREST sponsors or voting service providers) are referred, in particular, to those sections of the CREST Manual concerning
practical limitations of the CREST system and timings.

12    The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertificated Securities Regulations 2001.

        Corporate representatives

13    Any corporation which is a member can appoint one or more corporate representatives who may exercise on its behalf all of its
powers as a member provided that they do not do so in relation to the same shares.

        Questions

14    Any member attending the meeting has the right to ask questions. The Company must cause to be answered any such question
relating to the business being dealt with at the meeting but no such answer need be given if (a) to do so would interfere unduly
with the preparation for the meeting or involve the disclosure of confidential information, (b) the answer has already been given
on the Company’s website in the form of an answer to a question or (c) it is undesirable in the interests of the Company or good
order of the meeting that the question be answered.

        Website information

15    A copy of this notice and other information required by section 311A of the Companies Act can be found at
www.bovishomesgroup.co.uk.

        Use of electronic address

16    Members may not use any electronic address provided in either this notice of meeting or any related documents (including the
enclosed form of proxy) to communicate with the Company for any purposes other than those expressly stated. Shareholders who
have general queries about the General Meeting should use the following methods of communication:

(a)    by writing to the Company Secretary at the registered office address; or

(b)   by writing to the Company’s Registrar, Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol
BS99 6ZY

        to communicate with the Company for any purposes other than those expressly stated.

        Treasury shares

17    As at 6 November 2019, being the Latest Practicable Date, the Company had no shares held in treasury.
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        Data protection statement

18    Your personal data includes all data provided by you, or on your behalf, which relates to you as a Shareholder, including your
name and contact details, the votes you cast and your “Reference Number” (attributed to you by the Company). The Company
determines the purposes for which and the manner in which your personal data is to be processed. The Company and any third
party to which it discloses the data (including the Company’s Registrar) may process your personal data for the purposes of
compiling and updating the Company’s records, fulfilling its legal obligations and processing the shareholder rights you exercise.
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NOTICE OF GENERAL MEETING 

GALLIFORD TRY PLC 
(registered in England with registered number 00836539) 

 
NOTICE IS HEREBY GIVEN that a general meeting of Galliford Try plc (the “Company”) will be held at 
the offices of CMS Cameron McKenna Nabarro Olswang LLP at Cannon Place, 78 Cannon Street, London 
EC4N 6AF on 29 November 2019 at 10.15 a.m. (or as soon thereafter as the Court Meeting (as defined in 
the document of which this notice forms part) shall have concluded or been adjourned), for the purposes of 
considering and, if thought fit, passing the following resolutions: 

SPECIAL RESOLUTION 
 

Resolution 1 – Scheme of Arrangement 
THAT for the purpose of giving effect to the scheme of arrangement dated 7 November 2019 between the 
Company and the Scheme Shareholders (each as defined in the said scheme), a print of which has been 
produced to this meeting and for the purposes of identification signed by the chairman hereof, its original 
form or as amended in accordance with its terms or with or subject to any modification, addition or condition 
approved or imposed by the Court and agreed by the Company and Goldfinch (Jersey) Limited (“New 
Topco”) (the “Scheme”): 

1. the directors of the Company be authorised to take all such action as they may consider necessary or 
appropriate for carrying the Scheme into effect; 

2. the share capital of the Company be reduced by cancelling and extinguishing all of the Scheme Shares 
(as defined in the Scheme); 

3. subject to and forthwith upon the reduction of share capital referred to in paragraph 2 above taking 
effect and notwithstanding anything to the contrary in the articles of association of the Company: 

3.1 the reserve arising in the books of account of the Company as a result of the reduction of share 
capital referred to in paragraph 2 above shall be applied by the Company in paying up in full 
at par such number of new ordinary shares of fifty pence (£0.50) each in the capital of the 
Company (“New Ordinary Shares”) as shall be equal to the number of Scheme Shares 
cancelled pursuant to paragraph 2 above, which shall be allotted and issued, credited as fully 
paid, to New Topco and/or its nominee(s) in accordance with the terms of the Scheme; 

3.2 conditional on the Scheme becoming effective in accordance with its terms, in addition to all 
existing authorities, for the purposes of section 551 of the Companies Act 2006 (and so that 
expressions used in this resolution shall bear the same meaning as in the said section 551), the 
directors be generally and unconditionally authorised to exercise all the powers of the 
Company to allot the New Ordinary Shares, provided that: (1) the maximum aggregate nominal 
amount of relevant securities that may be allotted under this authority shall be the aggregate 
nominal amount of the said New Ordinary Shares referred to in paragraph 3.1 above; (2) this 
authority shall expire (unless previously revoked, varied or renewed) on the fifth anniversary 
of this resolution; and (3) this authority shall be in addition and without prejudice to any other 
authority under section 551 of the Companies Act 2006 previously granted and in force on the 
date on which this resolution is passed; and 

4. subject to and conditional upon the Scheme becoming effective, New Ordinary Shares be delisted 
from the Official List and removed from trading on the London Stock Exchange’s main market for 
listed securities. 

5. With effect from the passing of this resolution, the articles of association of the Company be amended 
by the adoption and inclusion of the following new article 154: 
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“154. Scheme of Arrangement 

154.1 In this article 154, the “Scheme” means the scheme of arrangement dated 7 November 2019, between 
the Company and the holders of its Scheme Shares (each as defined in the Scheme) under section 899 
of the Companies Act 2006 in its original form or with or subject to any modification, addition or 
condition approved or imposed by the Court and/or agreed by the Company and (save as defined in 
this article) expressions defined in the Scheme shall have the same meanings in this article. 

154.2 Notwithstanding any other provision of these articles, if the Company issues any shares (other than to 
Goldfinch (Jersey) Limited (“New Topco”) or its nominee(s)) after the adoption of this article and 
before the Scheme Record Time (as defined in the Scheme), such shares shall be issued subject to the 
terms of the Scheme and shall be Scheme Shares for the purposes thereof and the new member, and 
any subsequent holder of such shares (other than New Topco and/or its nominee or nominees), shall 
be bound by the Scheme accordingly. 

154.3 Subject to the Scheme becoming Effective (as defined in the Scheme), if any shares are issued to any 
person (a “New Member”) (other than under the Scheme or to Galliford Try Holdings plc (“New 
Galliford Try”) or its nominee(s)) on or after the Scheme Record Time (as defined in the Scheme) 
(the “Transfer Shares”), they shall be immediately transferred to New Galliford Try (or as it may 
direct) in consideration for the issue of one ordinary share in the capital of New Galliford Try, credited 
as fully paid. 

154.4 On any reorganisation of, or material alteration to, the share capital of the Company (including, 
without limitation, any subdivision and/or consolidation) after the Scheme has become Effective, the 
number of shares in the capital of New Galliford Try to be issued pursuant to article 154.3 shall be 
adjusted by the Board in such manner as the Auditors may determine to be appropriate to reflect such 
reorganisation or alteration. References in this article to shares shall, following such adjustment, be 
construed accordingly. 

154.5 To give effect to any transfer required by paragraph 154.3 above, the Company may appoint any 
person as agent and/or attorney for the New Member (or any subsequent holder or any nominee of 
such New Member or any such subsequent holder) to transfer the Transfer Shares to New Galliford 
Try or its nominee(s) and do all such other things and execute and deliver all such documents as may 
in the opinion of the agent and/or attorney be necessary or desirable to vest the Transfer Shares in New 
Galliford Try or its nominee(s) and pending such vesting to exercise all such rights attaching to the 
Transfer Shares as New Galliford Try may direct. If an agent and/or attorney is so appointed, the New 
Member (or any subsequent holder or any nominee of such New Member or any such subsequent 
holder) shall not thereafter (except to the extent that the agent and/or attorney fails to act in 
accordance with the directions of New Galliford Try) be entitled to exercise any rights attaching to 
the Transfer Shares unless so agreed by New Galliford Try. The agent and/or attorney shall be 
empowered to execute and deliver as transferor a form of transfer or instructions of transfer on behalf 
of the New Member (or any subsequent holder or any nominee of such New Member or any such 
subsequent holder) in favour of New Galliford Try or its nominee(s) and may register New Galliford 
Try or its nominee(s) as holder thereof and issue to it certificates for the same. The Company shall 
not be obliged to issue a certificate to the New Member (or any subsequent holder or any nominee of 
such New Member or any such subsequent holder) for the Transfer Shares. 

154.6 In connection with the Scheme, if, in respect of any holder of Scheme Shares with a registered address 
outside the United Kingdom or who any Issuer reasonably believes is a citizen, resident or national 
of a jurisdiction outside the United Kingdom, the relevant Issuer is advised that the allotment and/or 
issue of the New Galliford Try Shares or the Consideration Shares pursuant to the Scheme would or 
might infringe the laws of any jurisdiction outside the United Kingdom or would or might require the 
Company, New Galliford Try or Bovis Homes to observe any governmental or other consent or any 
registration, filing or other formality with which the Company, New Galliford Try or Bovis Homes 
cannot comply or compliance with which the Company, New Galliford Try or Bovis Homes considers 
unduly onerous, the relevant Issuer may (unless such shareholder satisfies the Company that no such 
infringement or requirement would apply), in its sole discretion, require the Company to appoint any 
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person to execute as transferor an instrument of transfer transferring, prior to the Scheme Record 
Time, the Scheme Shares held by such holder to a nominee to hold such Scheme Shares on trust for 
that holder, on terms that the nominee shall sell the New Galliford Try Shares or the Consideration 
Shares, if any, that it receives pursuant to the Scheme in respect of such Scheme Shares as soon as 
practicable following the Effective Time provided always that any such sale shall be at the best price 
which can reasonably be obtained at the time of sale and that the proceeds of such sale (net of the 
expenses of sale including commissions and value added tax) shall be paid to such shareholder by 
delivering a cheque to such shareholder in accordance with the provisions of Clause 5 of the Scheme. 

154.7 The instrument of transfer executed by an appointee of the Company pursuant to article 154.6 above 
shall be as effective as if it had been executed by the registered holder of or person entitled by 
transmission to the Scheme Shares to which such instrument relates and the title of the transferee shall 
not be affected by any irregularity or invalidity in the proceedings relating thereto. 

154.8 To give effect to any sale of New Galliford Try Shares or Consideration Shares following the 
Effective Time pursuant to article 154.6 above, the nominee referred to in such article shall be 
authorised as attorney on behalf of the holder concerned to execute and deliver as transferor an 
instrument or instruction of transfer and to give such instructions and do all other things which he may 
consider necessary or expedient in connection with the sale. 

154.9 In the absence of bad faith or wilful default, neither the Company, New Galliford Try or Bovis Homes 
(nor any of their respective directors or officers), nor any nominee or person appointed by the 
Company pursuant to articles 154.6 above shall be responsible for any loss or damage to any person 
arising from any transaction pursuant articles 154.6 or for any alleged insufficiencies of the terms or 
the timing of such sale. 

154.10 In the case of Scheme Shares held in uncertificated form through CREST, the provisions of articles 
154.6 above are subject to any restrictions applicable under the Uncertificated Securities Regulations 
2001. 

154.11 If the Scheme shall not have become Effective by the date referred to in clause 9 of the Scheme, this 
article 154 shall be of no effect. 

154.12 Notwithstanding any other provision of these Articles, neither the Company nor the Board shall 
register the transfer of any Scheme Shares effected between the Scheme Record Time and the 
Effective Date. 

6. With effect from the passing of this resolution: 

6.1 the articles of association of the Company be amended to include rights attaching to a deferred share 
of £0.50 (the “Deferred Share”) by the adoption and inclusion of the following new Article 155: 

“155. Deferred Share 

155 The Deferred Share of £0.50 shall have all the rights of an ordinary share as set out in these articles, 
save that: 

(i) the holder of the Deferred Share shall not be entitled to receive a dividend or other distribution 
or to have any other right to participate in the profits of the Company; 

(ii) the holder of the Deferred Share shall have no right to attend or vote at any general meeting of 
the Company; and 

(iii) on a return of capital on a winding-up of the Company, the holder of the Deferred Share shall 
be entitled, subject to the payment to the holders of all other classes of shares of the amount 
paid up or credited as paid up on such shares, to repayment of the amount paid up or credited 
as paid up on the Deferred Share, but shall have no further or other right to participate in the 
assets of the Company.” 

6.2 the directors of the Company be generally and unconditionally authorised pursuant to and in 
accordance with section 551 of the Companies Act 2006 to allot the said Deferred Share, provided 
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that (1) this authority shall expire on the fifth anniversary of the date of this resolution and (2) this 
authority shall be in addition and without prejudice to any authority under the said section 551 
previously granted and in force on the date on which this resolution is passed; and 

6.3 pursuant to and during the period of the said authority the directors of the Company be empowered 
to allot the said Deferred Share wholly for cash as if section 561(1) of the said Act did not apply to 
any such allotment. 

ORDINARY RESOLUTION 
 

Resolution 2 – Approval of the Transaction 
THAT, subject to the passing of Resolution 1 (Scheme of Arrangement Resolution) set out above and subject 
to the Scheme becoming effective, the proposed disposal by the Company of Linden Homes and Partnerships 
& Regeneration pursuant to a sale and purchase agreement entered into on 7 November 2019 (the “Sale and 
Purchase Agreement”) (as defined and described in the circular sent to shareholders of the Company dated 
8 November 2019 (the “Circular”)) on and subject to the terms and conditions of the Sale and Purchase 
Agreement and which, as set out in the Circular, comprises a class 1 transaction under the Listing Rules of 
the Financial Conduct Authority, be approved and that the directors of the Company (the “Board”) (or a duly 
authorised committee of the Board) be authorised: 

2.1 to take all such steps as the Board considers to be necessary or desirable in connection with, and to 
implement, the disposal of Linden Homes and Partnerships & Regeneration; and 

2.2 to agree such modifications, variations, revisions, waivers, extensions and amendments to any of the 
terms and conditions of the disposal of Linden Homes and Partnerships & Regeneration and/or the 
Sale and Purchase Agreement and the associated and ancillary agreements and documents 
contemplated in the Sale and Purchase Agreement and/or as described in the Circular (provided such 
modifications, variations, revisions, waivers, extensions or amendments are not of a material nature), 
as they may in their absolute discretion think fit. 

 
Resolution 3 – Approval of the New Galliford Try Long Term Incentive Plan 
THAT, subject to the passing of Resolution 1 (Scheme of Arrangement Resolution) and the passing of 
Resolution 2 (Approval of the Transaction) set out above and subject to the Scheme becoming effective, the 
rules of the Galliford Try Holdings plc Long Term Incentive Plan (“New Galliford Try LTIP”), the 
principal terms of which are summarised in the Appendix to this notice and a copy of the rules for which is 
now produced to the meeting and initialled by the Chairman for the purposes of identification be hereby 
approved and the directors be authorised to: 

3.1 make such modifications to the draft rules of the New Galliford Try LTIP as they may consider 
necessary or desirable to take account of the requirements of the FCA or any similar body or successor 
body, the London Stock Exchange plc and best practice and to adopt the New Galliford Try LTIP as 
so modified and to do all acts and things which they consider necessary or expedient for the purposes 
of implementing and operating the New Galliford Try LTIP; and 

3.2 establish such further plans based on the New Galliford Try LTIP but modified to take account of local 
tax, exchange control, securities laws or other laws in overseas territories. 

Dated 8 November 2019 
 

By order of the Board Registered office: 
Cowley Business Park 

Cowley 
Uxbridge 

Kevin Corbett Middlesex 
Company Secretary UB8 2AL



mutatis mutandis






























































































































































