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Dear Shareholder,

2006 ANNUAL GENERAL MEETING AND DIVIDEND RE-INVESTMENT PLAN

This circular to shareholders is about the company’s Annual General Meeting, which will be held at 2pm on Wednesday 
3 May 2006 at The Renewal Conference Centre, Lode Lane, Solihull, West Midlands B91 2JR. Formal notice of the meeting is set
out on pages 3 to 5 of this circular, which also contains a summary of the business of the Annual General Meeting and other
information of interest to shareholders. 

A location map is shown on the reverse of the enclosed attendance card.

If you have sold your shares

If, prior to the company’s Annual General Meeting, you sell all of your ordinary shares in the company you will, subject to the
transfer being registered, cease to be entitled to attend and vote at that meeting. In these circumstances, you should send this
document and accompanying form of proxy to the purchaser or transferee or to the person who arranged the sale or transfer so
that they can pass the documents on to the person who now holds the shares. If you are not sure what to do, please contact your
independent financial adviser.

Recommendation

The directors believe that the resolutions to be proposed at the Annual General Meeting are in the best interests of the company and
its shareholders as a whole and accordingly recommend that you vote in favour of them, as they propose to do in respect of their
own beneficial holdings of 490,375 ordinary shares, representing 0.0853 per cent of the issued ordinary share capital of the company
(other than treasury shares).

ACTION TO BE TAKEN

Form of proxy

If you do not intend to come to the Annual General Meeting, but wish your vote to be counted on any of the resolutions for which
voting is conducted by a poll, please complete and return the form of proxy enclosed with this circular. Alternatively, all
shareholders (other than those who hold their shares in CREST) may, if they wish, submit an on-line form of proxy at the
company’s website: www.taylorwoodrow.com by navigating through to Corporate/Investor Relations/Shareholder Facilities and
clicking on 2006 Annual General Meeting Information. 

Shareholders whose shares are held in CREST may use the secure CREST network to retrieve particulars of the resolutions and
submit proxy instructions.

In all cases, proxy instructions must be received by Capita Registrars no later than 2pm on Monday, 1 May 2006.

The submission of a form of proxy will not prevent you from attending and voting in person at the meeting if you wish to do so.

2005 Final Dividend and Dividend Re-Investment Plan (‘the Plan’)

The directors are recommending a final dividend of 8.9 pence per share and subject to shareholders’ approval at the Annual
General Meeting, the dividend will be paid on Monday 3 July 2006 to all shareholders whose names appear on the Register of
Members at the close of business on 2 June 2006. The company’s ordinary shares will be quoted ex-dividend on the London Stock
Exchange on 31 May 2006.

Taylor Woodrow plc
2 Princes Way
Solihull
West Midlands 
B91 3ES

Tel  + 44 (0)121 600 8000 
Fax + 44 (0)121 600 8001
www.taylorwoodrow.com

28 March 2006

Registered office as above
Registered in England and Wales
Registered No 296805



continued

The company continues to offer shareholders the opportunity to use their dividends to purchase shares of the company in the
market, on competitive dealing terms, under the terms of the Plan. The closing date for receipt of new mandates for participation in
the Plan is 2 June 2006. In September 2005, the company reviewed the Terms and Condition of the Plan and made various
changes which were of an administrative and technical nature in line with standard best practice. The main change is that new
participants now have a statutory right to cancel their participation in the Plan within 14 days of the Plan Administrator receiving a
completed Mandate Form. Please refer to the section headed How can I withdraw from the Plan (including cancellation)? on page
10 of the circular for further details. The revised Terms and Conditions of the Plan and details of how to join can be found on pages
9 to 13 of this circular.

Electronic Communication

The company wishes to encourage as many shareholders as possible to receive certain company documentation and publications
electronically rather than in paper form. This service offers shareholders an opportunity to receive company documentation in a
user-friendly format whilst reducing costs and consumption of natural resources. Shareholders who would like to take advantage of
this facility should refer to page 14 of this circular for further details.

Yours sincerely,

Norman Askew
Chairman
Taylor Woodrow plc



Notice is hereby given that the seventy first Annual
General Meeting of Taylor Woodrow plc will be held
at 2pm on Wednesday 3 May 2006 at The Renewal
Conference Centre, Lode Lane, Solihull, West
Midlands B91 2JR to transact the following business:

ORDINARY BUSINESS

Ordinary resolutions will be proposed:

1. To receive the annual accounts for the year ended
31 December 2005 together with the reports of the
directors and auditors thereon.
(Resolution 1)

2. To declare a final dividend of 8.9 pence per
ordinary share of the company for the year ended 
31 December 2005.
(Resolution 2)

3. To re-elect Norman Askew, who retires by rotation,
as a director of the company.
(Resolution 3)

4. To re-elect Michael Davies, who retires by rotation,
as a director of the company.
(Resolution 4)

5. To re-appoint Deloitte & Touche LLP as auditors 
of the company. 
(Resolution 5)

6. To authorise the Board to determine the auditors’
remuneration.
(Resolution 6)

SPECIAL BUSINESS

Ordinary resolutions will be proposed:

7. To approve the Directors’ Remuneration Report 
for the year ended 31 December 2005.
(Resolution 7) 

8. THAT in accordance with Section 347C of the
Companies Act 1985 (“the Companies Act”), 
the company be and is hereby authorised to:

(a) make donations to EU Political Organisations 
not exceeding £250,000 in total; and

(b) incur EU Political Expenditure not exceeding 
£250,000 in total

(in each case as such terms are defined in Section
347A of the Companies Act) during the period
beginning with the date of passing this Resolution
and ending on 2 August 2007 or, if sooner, 
at the conclusion of the Annual General Meeting 
of the company in 2007. 
(Resolution 8)

9. THAT the Board be and it is hereby generally 
and unconditionally authorised in substitution for 
any previous authority or authorities to exercise 
all the powers of the company to allot relevant
securities (within the meaning of Section 80 of the
Companies Act) up to but not exceeding a maximum
aggregate nominal amount of £47,905,186 during the
period commencing on the date of passing this
Resolution and expiring at the conclusion of the
Annual General Meeting of the company in 2007
save that the company may before such expiry make
offers or agreements which would or might require
relevant securities to be allotted after such expiry 
and notwithstanding such expiry the Board may allot
relevant securities in pursuance of such offers 
or agreements as if the authority conferred by this
Resolution had not expired.
(Resolution 9)

Special resolutions will be proposed:

10. THAT subject to the passing of the previous
Resolution, the Board be and it is hereby
empowered, pursuant to Section 95 of the
Companies Act to allot equity securities (within 
the meaning of Section 94 of the Companies Act) 
for cash pursuant to the authority conferred by the
previous Resolution and/or where such allotment
constitutes an allotment of equity securities by virtue
of Section 94(3A) of the Companies Act as if sub-
section (1) of Section 89 of the Companies Act did
not apply to any such allotment, provided that this
power shall be limited:
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(i) to the allotment of equity securities in connection
with a rights issue, open offer or any other pre-
emptive offer in favour of ordinary shareholders
(excluding any shareholder holding shares as
treasury shares) where the equity securities
respectively attributable to the interests of such
ordinary shareholders are proportionate (as nearly
as may be) to the respective numbers of ordinary
shares held by them (subject to such exclusions
or other arrangements as the Board may deem
necessary or expedient to deal with fractional
entitlements or legal or practical problems arising
in any overseas territory, the requirements of 
any regulatory body or stock exchange or any
other matter whatsoever); and 

(ii) to the allotment (otherwise than pursuant to 
sub-paragraph (i) above) of equity securities 
up to an aggregate nominal amount of £7,402,847 

and shall expire at the conclusion of the Annual
General Meeting of the company in 2007, save that
the company may before such expiry make offers 
or agreements which would or might require equity
securities to be allotted after such expiry and
notwithstanding such expiry the Board may 
allot equity securities in pursuance of such offers 
and agreements as if the power conferred by 
this Resolution had not expired.
(Resolution 10)

11. THAT the company be and it is hereby generally
and unconditionally authorised to make market
purchases (within the meaning of Section 163(3) 
of the Companies Act) of ordinary shares of 25 
pence each of the company (“ordinary shares”),
provided that:

(i) the maximum number of ordinary shares hereby
authorised to be purchased shall be 59,222,777;

(ii) the minimum price which may be paid for
ordinary shares is 25 pence per ordinary share;

(iii) the maximum price (exclusive of expenses) which
may be paid for an ordinary share is an amount
equal to 105 per cent of the average of the
middle market quotations for an ordinary share
(as derived from the London Stock Exchange
Daily Official List) for the five business days
immediately preceding the date on which such
ordinary share is purchased;

(iv) the authority hereby conferred shall expire at the
earlier of the conclusion of the Annual General
Meeting of the company in 2007 and 2 November
2007 unless such authority is renewed prior to
such time save that the company may make
contracts to purchase ordinary shares under the
authority hereby conferred prior to the expiry of
such authority which will or may be executed
wholly or partly after the expiry of such authority,

and may purchase ordinary shares in pursuance 
of any such contracts as if the authority conferred
by this Resolution had not expired.
(Resolution 11)

12. THAT the Articles of Association of the company
be altered by making the amendments summarised
in the Appendix to this circular and contained in the
printed copy of the proposed amended Articles of
Association produced to the Annual General Meeting
and initialled by the Chairman for the purposes 
of identification.
(Resolution 12)

By Order of the Board

R I Morbey
Secretary

28 March 2006

Registered Office:
2 Princes Way, Solihull, West Midlands B91 3ES

Registered in England and Wales
Registration No 296805
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NOTES

1. Shareholders entitled to attend and vote at the
meeting may appoint one or more proxies to attend
and vote in their place on a poll. A proxy need not 
be a shareholder of the company. The completion 
and return of a form of proxy does not preclude a
shareholder from attending and voting at the meeting
in person. A form of proxy for use at the meeting 
is enclosed and, if used, should be lodged at the
address stated thereon no later than 2pm on Monday
1 May 2006. Alternatively, all shareholders (other than
those who hold their shares in CREST) may submit
their form of proxy on-line by visiting
www.taylorwoodrow.com and navigating through to
Corporate/Investor Relations/Shareholder Facilities and
clicking on 2006 Annual General Meeting Information.

2. Shareholders whose shares are held in CREST 
may use the CREST electronic appointment service
in accordance with the following procedure: 

CREST members who wish to appoint a proxy or
proxies by utilising the CREST electronic proxy
appointment service may do so 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(s), should refer 
to their CREST sponsor or voting service provider(s),
who will be able to take the appropriate action on
their behalf. In order for a proxy appointment made
by means of CREST to be valid, the appropriate
CREST message (a ‘CREST Proxy Instruction’) 
must be properly authenticated in accordance with
CRESTCo’s specifications and must contain the
information required for such instructions, as
described in the CREST Manual. The message,
regardless of whether it relates to the appointment 
of a proxy or to 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
the issuer’s agent (ID RA10) by the latest time for
receipt of proxy appointments specified in the notice
of meeting. 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. 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.
CREST members and, where applicable, their CREST
sponsors or voting service provider(s) should note
that CRESTCo 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 CREST Proxy
Instructions. 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(s), to
procure that his CREST sponsor or voting service
provider(s) take(s)) 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 provider(s)
are referred, in particular, to those sections of the
CREST Manual concerning practical limitations of 
the CREST system and timings.

In all cases, proxy instructions must be received 

by Capita Registrars no later than 2pm on Monday

1 May 2006.

A proxy form sent electronically that is found to

contain any virus will not be accepted.

3. Copies of the following documents are available 
for inspection at the registered office of the company
during usual business hours on weekdays (Saturdays
and public holidays excepted) up to and including the
date of the Annual General Meeting and at the place
of the meeting fifteen minutes prior to and until the
close of the meeting:

(i) Register of the interests of each director in the
shares and other securities of the company;

(ii) Executive directors’ contracts of service; and
(iii) Non-executive directors’ letters of appointment.

4. Copies of the current Articles of Association of the
company and a draft of the proposed amended Articles
of Association of the company are available for
inspection at the registered office of the company and
at the offices of Slaughter and May, One Bunhill Row,
London EC1Y 8YY in each case during usual business
hours on weekdays (Saturdays and public holidays
excepted) up to and including the date of the Annual
General Meeting and at the place of the meeting fifteen
minutes prior to and until the close of the meeting.

5. The company, pursuant to Regulation 41 of the
Uncertificated Securities Regulations 2001, specifies
that only those shareholders registered in the Register
of Members of the company at 2pm on 1 May 2006
shall be entitled to attend or vote at the Annual General
Meeting in respect of the number of shares registered
in their name at that time. Changes to entries on the
relevant Register of Members after 2pm on 1 May
2006 shall be disregarded in determining the rights 
of any person to attend or vote at the meeting.

Assisted access to the Annual General Meeting

There is full access to the meeting room venue for
shareholders who require wheelchair access or those
with reduced mobility. Attendants will be on hand to
provide assistance if required. An induction loop
system operates in the meeting room.

Light refreshments will be served prior to and
following the meeting.
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ORDINARY BUSINESS OF THE ANNUAL GENERAL

MEETING

The ordinary business of the Annual General Meeting
will be:

Resolution 1

To receive the annual accounts for the year ended

31 December 2005 together with the reports of the

directors and auditors thereon

English company law requires the directors to lay the
annual accounts of the company and the reports of the
directors and auditors thereon before a general meeting
of the company. As a matter of law, shareholders are
not required to approve the annual accounts and
reports of the directors and auditors thereon and this
resolution therefore seeks shareholders' approval to
receive the annual accounts.

Resolution 2

To declare a final dividend of 8.9 pence per ordinary

share for the year ended 31 December 2005

The directors recommend the payment of a final
dividend of 8.9 pence per share in respect of the year
ended 31 December 2005. If approved at the Annual
General Meeting, the dividend will be paid in cash on
3 July 2006 to shareholders who are on the Register
of Members at the close of business on 2 June
2006.

Dividend Re-Investment Plan

The company has a Dividend Re-Investment Plan
(“the Plan”) which is administered by the Plan
Administrator, Capita IRG Trustees Limited, which is
authorised and regulated by the Financial Services
Authority. The Plan offers shareholders the opportunity
to elect to invest cash dividends received on their
ordinary shares, in purchasing further ordinary shares
of the company. These shares would be bought in the
market, on competitive dealing terms.

Full details of the terms of the Plan and the actions
required to participate in it are set out on pages 9 
to 13 of this circular.

Resolutions 3 and 4

To re-elect directors

Under the company's articles of association, each
year the nearest whole number to one third (but not
exceeding one third), of the Board of directors
(excluding directors appointed since the previous
Annual General Meeting) are required to retire from
office by rotation. The directors who have been
longest in office since their last election and who will
therefore retire by rotation at the 2006 Annual General
Meeting are Norman Askew and Mike Davies.

Both directors, being eligible, offer themselves 
for re-election.

Both the directors seeking re-election at the Annual
General Meeting are non-executive. The Board has
reviewed and re-affirmed that it considers all the 
non-executive directors, including the Chairman, to 
be independent in character and judgment.

Details of directors' service contracts, remuneration
and interests in the company's shares and other
securities are given in the Directors' Remuneration
Report to shareholders on pages 38 to 46 of the
Report and Accounts. Biographical information
concerning each director is on pages 30 and 31 of
the Report and Accounts. The following information 
is given in support of the Board's proposal for the 
re-election of these directors:

Norman Askew - Chairman
He joined the Board as Chairman in July 2003. 
He chairs the Nomination Committee and is a
member of the Remuneration Committee. The Board
considers him to be an independent director. 
His current appointments include the Chairmanship
of IMI plc, Derby Cityscape and of the Board of
Governors of the University of Manchester. The Board
benefits from his experience of high level business
leadership of major British and North American
companies. 

Mike Davies - Independent non-executive director -
Senior Independent Director
He joined the Board in October 2003 and was
appointed Senior Independent Director in April 2004.
He is also a member of the Audit, Remuneration and
Nomination committees. As non-executive Chairman
of Marshalls plc, non-executive director of Pendragon
plc, Chairman of Vi-Spring Limited and until recently a
non-executive director of Baxi Group Limited he
brings a wealth of experience to this office. 

The Board confirms that both the directors proposed
for re-election have recently been subject to formal
performance evaluation, details of which are given 
on page 35 of the Report and Accounts, and that
each continues to demonstrate commitment and to
be an effective member of the Board.

Resolutions 5 and 6

To re-appoint Deloitte & Touche LLP as auditors 

of the company and to authorise the Board 

to determine their remuneration

In accordance with English company law, the
company is required to appoint auditors at each
general meeting at which accounts are laid before 
the shareholders. The auditors are appointed from 
the conclusion of the forthcoming Annual General
Meeting until the conclusion of next year's Annual
General Meeting. The Board recommends the 
re-appointment of Deloitte & Touche LLP as the
company's auditors and seeks shareholders' authority
for the Board to determine the remuneration of the
auditors for their services.
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The Board has adopted a procedure governing the
appointment of Deloitte & Touche LLP to carry out
non-audit services, details of which are given in the
Corporate Governance section of the Report and
Accounts on pages 34 to 37. Details of non-audit
services performed in 2005 are given on page 60 
of the Report and Accounts.

SPECIAL BUSINESS OF THE ANNUAL 

GENERAL MEETING

The special business of the Annual General Meeting
will be:

Resolution 7 (Ordinary Resolution)

To approve the Directors' Remuneration Report for

the year ended 31 December 2005

The Board has prepared a remuneration report for 
the year ended 31 December 2005 in accordance
with Schedule 7A to the Companies Act 1985 (“the
Companies Act”). Section 241A of the Companies
Act requires the company to submit the report to
shareholders and for an ordinary resolution for its
approval to be put to shareholders and voted on at a
general meeting of the company before which the
annual accounts for the financial year are to be laid. 
The report is on pages 38 to 46 of the Report and
Accounts.

Resolution 8 (Ordinary Resolution)

Authority to make political donations

The company has not made any donations to political
parties in the European Union since a resolution
authorising the company to make political donations
was initially passed in 2002 and it is the company's
current policy not to do so in the future. However, 
the Companies Act (as amended by the Political
Parties, Elections and Referendums Act 2000)
requires the company to obtain the prior approval of
its shareholders if it were to make future donations
to EU political organisations or to incur EU political
expenditure. The Companies Act defines EU political
organisations very widely and, as a result, in certain
circumstances, donations made for charitable or
similar purposes may now qualify as a donation to an
EU political organisation. For example, a donation 
to a humanitarian charity which operates as a political
lobby, may constitute a donation to an EU political
organisation within the current definitions.

In order to comply with its obligations and to avoid
any inadvertent infringement of the Companies Act,
the company considers it appropriate to seek
shareholders' approval for a general level of donation.
Resolution 8 seeks to renew the present authority 
for the company to make donations to EU political
organisations not exceeding £250,000 in aggregate
and incur EU political expenditure not exceeding
£250,000 in aggregate. 

This authority would last until the earlier of 2 August
2007 and the conclusion of the company's Annual
General Meeting in 2007, unless renewal was sought
by further resolution at that meeting. The company and
the Group have no present intention of making any
significant political donations in the UK or overseas,
but propose to keep the matter under review. 

A detailed note concerning political and charitable
donations appears on pages 32 and 33 of the Report
and Accounts.

Resolution 9 (Ordinary Resolution)

Authority to allot shares

The Board wishes to renew the existing authority 
to allot relevant securities under the provisions of
Section 80 of the Companies Act. The authority will
apply for the period commencing on the passing of
this Resolution and ending at the Annual General
Meeting of the company in 2007 and it is proposed
to authorise the Board to allot ordinary shares up to 
a maximum of £47,905,186 in nominal value
(equivalent to 191,620,744 ordinary shares),
representing approximately 33.3 per cent of the
existing issued ordinary share capital of the company
excluding 17,365,540 treasury shares as at the close
of business on 15 March 2006. The company held
17,365,540 shares in treasury (representing
approximately 3.0 per cent of the issued ordinary
share capital of the company excluding treasury
shares) as at the close of business on 15 March
2006. The Board has no present intention of
exercising the power which such authority would
confer.

Resolution 10 (Special Resolution)

Authority to dis-apply pre-emption rights

This Board wishes to renew the existing authority
permitting the Board to allot equity securities for cash
for the purpose of a rights issue, open offer or any
other pre-emptive offer (including the sale of any
ordinary shares held in treasury) to shareholders and
otherwise up to £7,402,847 in nominal value
(equivalent to 29,611,388 ordinary shares). This
represents approximately 4.99 per cent of the
company's issued ordinary share capital as at the
close of business on 15 March 2006. The authority
would also enable the Board, in the event of a rights
issue, open offer or other pre-emptive offer to make
adjustments to deal with overseas shareholders,
fractional entitlements and other legal or practical
problems. The authority will expire at the conclusion 
of the Annual General Meeting of the company in 2007. 
The Board has no present intention of exercising the
authority which such Resolution would confer.

Resolution 11 (Special Resolution)

Authority to make market purchases of shares

The company wishes to renew its existing authority 
to purchase some of its ordinary shares in the market.
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Any purchases under the authority would be made 
in one or more tranches and would be limited in
aggregate to 10 per cent of the ordinary shares in
issue at the close of business on 15 March 2006.

The maximum price to be paid on any exercise of 
the authority would not exceed 105 per cent of the
average of the middle market quotations for the
company's ordinary shares for the five business days
immediately preceding the date of the purchase. 

The total number of options to subscribe for ordinary
shares outstanding as at the close of business on 15
March 2006 was 14,275,250, representing
approximately 2.5 per cent of the issued ordinary
share capital of the company (excluding treasury
shares) as at that date and approximately 2.7 per cent
of the company's issued ordinary share capital
following any exercise in full of this authority to make
market purchases.

The Board has no present plans to exercise the power
which the new authority would confer and would only
exercise such power to purchase shares when
satisfied that any purchase would have a beneficial
effect on earnings per share and/or on net assets per
share and generally that it would be in shareholders'
interests to exercise that power.

The Companies (Acquisition of Own Shares) (Treasury
Shares) Regulations 2003 came into force on 1
December 2003 and made certain amendments to the
Companies Act in relation to treasury shares. The
amendments allow companies to retain those of their
own shares they have purchased as treasury stock
with a view to possible re-issue at a future date, rather
than cancelling them as had previously been required
by legislation. If the company were to purchase any of
its own shares, pursuant to the authorisation
conferred by this resolution, it would consider holding
them as treasury stock, provided that the number shall
not at any one time exceed 10 per cent of the
company's issued share capital held by shareholders
other than the company. This would give the company 
the ability to re-issue treasury shares quickly and 
cost-effectively, and would provide the company with
additional flexibility in the management of its capital
base.

Resolution 12 (Special Resolution)

Amendments to the Articles of Association of the

Company

The company's Articles of Association were adopted
in May 2002. Whilst some changes were made to
them in connection with the acquisition by the
company of Wilson Connolly Holdings plc in
September 2003 and other small changes were
implemented in April 2005, the Articles of Association
have not been subject to a general review. There have
been a number of legislative, regulatory and best
practice developments which the Board believes
should be reflected in the company's Articles of
Association. 

Accordingly, a number of amendments to the Articles
of Association are being proposed to implement these
various developments. An explanatory summary of the
principal proposed changes is set out in the Appendix
to this circular, the remainder of the changes being
ancillary thereto or of an administrative, technical or
presentational nature.
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How the Plan works

If you join the Plan, the whole of your cash dividend
(including any undistributed cash brought forward
from previous dividends) will be used to purchase 
as many whole shares as possible on your behalf
through the agency of UBS Investment Bank
(“UBS”). The Plan Administrator will instruct UBS 
to purchase shares under the Plan on or as soon as
reasonably practicable after the relevant dividend
payment date. 

Who is eligible to participate in the Plan?

You may join the Plan provided that:

• you are not resident in the United States of
America (or its territories and possessions) 
or in Canada; and

• you do not live in any other jurisdiction outside 
the United Kingdom where your participation 
in the Plan would require the Company, the Plan
Administrator or UBS, to comply with
governmental or regulatory procedures or any
similar formalities.

If you are resident outside the United Kingdom you
are responsible for ensuring that you may validly join
the Plan and for observing all relevant formalities to
enable you to buy shares through the Plan. If you are
in any doubt as to whether you require any
governmental or other consents or need to observe
any other formalities to enable you to buy shares
through the Plan, you should consult a suitable
independent professional adviser. 

What charges will I pay?

You will be charged a fee of 0.25 per cent of the
purchase price of the shares (minimum charge of £1)
plus stamp duty reserve tax (“SDRT”) at the rate of
0.5 per cent. These costs will be automatically
deducted from the cash dividend to be re-invested
through the Plan. The Plan Administrator may share
any commission it receives with third parties and
details of this will be given upon request.

At what price will the shares be bought and how

many shares will I receive?

This will depend on the price of the Company’s
shares on the London Stock Exchange when the deal
is carried out. You cannot specify a maximum or
minimum price. 

It may be necessary to carry out several transactions
to acquire the shares needed for the Plan. The prices
at which the shares are purchased may vary, in which
case these transactions will be aggregated and the
shares will be allocated to you at the average
purchase price. This may be higher or lower than 
the price achieved if each purchase had been made
separately.
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Dividend Re–Investment Plan

Introduction

Taylor Woodrow plc (“Taylor Woodrow” or “the
Company”) has announced that, conditional on the
passing of Resolution 2 at the 2006 Annual General
Meeting, the final dividend of 8.9 pence per share
payable on 3 July 2006 will be paid as a conventional
cash dividend.

Taylor Woodrow operates a Dividend Re-Investment
Plan (“the Plan”) whereby shareholders may join the
Plan and then elect to invest cash dividends received
on their ordinary shares of 25 pence of the Company
(“shares”) by purchasing further shares. These
further shares would be bought in the market on your
behalf under a low cost dealing arrangement.

The Plan is administered by Capita IRG Trustees
Limited, or any successor administrator that may 
be appointed (“Plan Administrator”). 

Capita IRG Trustees Limited is a wholly owned
subsidiary of Capita IRG Plc and is authorised and
regulated by the Financial Services Authority (“FSA”)
and is entered on the FSA register with registration
number 184113. 

This document sets out all the Terms and

Conditions of the Plan. It replaces any previous
terms and conditions which you may have received.
Enquiries about the Plan, or these Terms and
Conditions, should be addressed to the Plan
Administrator, Taylor Woodrow plc Dividend Re-
Investment Plan, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU or by telephone 
on +44 (0) 870 162 3103 or e-mail
ssd@capitaregistrars.com. Please note that telephone
conversations may be recorded and monitored for
quality control purposes and to resolve disputes.

Important note

The value of shares and the income from them can
fall as well as rise and you may not recover the
amount of money you invest. Past performance
should not be seen as indicative of future
performance. No information provided in this
document should be regarded as a recommendation
to buy or hold shares. You should note that the price
of shares may change significantly between the time
you decide to join the Plan and the date the shares
are purchased. If you are in any doubt as to the action
you should take, please seek advice from an
independent professional adviser who, if you are
taking advice in the United Kingdom, is a stockbroker,
bank manager, solicitor, accountant or other financial
adviser authorised pursuant to the Financial Services
and Markets Act 2000 (“FSMA”).



When will I get a statement and share certificate?

It is expected that a statement will be sent to you
within 10 business days of the dividend payment
date. This will show how many shares have been
purchased for you, the date of purchase, the
purchase price and the associated costs, together
with the carried forward cash balance. The actual cost
of the shares (including the purchase commission
and SDRT) will form your base cost for United
Kingdom capital gains tax purposes.

If you hold your shares in 'certificated' form, you will
receive a share certificate. Please note that these
documents are posted at your risk.

If you hold your shares through the CREST system,
shares will be credited to your CREST account and you
will receive by post a CREST notification.

What happens when money is left over after the

shares have been bought?

Any cash dividend remaining which was insufficient
to purchase a whole share will be carried forward
without interest and added to future dividends for 
re-investment under the terms of the Plan. Any cash
held on your behalf will be treated as client money,
as described in the FSA rules. Further information 
on this is set out below. 

You agree that upon your withdrawal from the Plan,
any residual cash balance due to you will be
transferred from the Client Money bank account on
the payment date of the next dividend.

How do I join the Plan? 

Just complete and sign the Dividend Re-Investment
Plan Mandate Form enclosed with this document 
and return it to the Plan Administrator at the address
stated on the Mandate Form or, alternatively, apply on-
line at www.taylorwoodrow.com by navigating
through to Corporate/Investor Relations/Dividend
Issue and clicking on the icon for Dividend Re-
Investment Plan. Forms may also be obtained from
the Plan Administrator. 

The Dividend Re-Investment Plan Mandate Form

must reach the Plan Administrator (either by post

or on-line) no later than 30 days prior to the

dividend payment date. Applications to join the

Plan received after that date will take effect from

the next dividend.

The Company may, at its discretion, and upon
application in writing to the Plan Administrator, permit
a registered shareholder to re-invest the cash
dividend payment on a lesser number of shares than
the full holding where such shareholder is acting on
behalf of two or more beneficial owners. The
remaining cash dividend will automatically be paid on
the shares which are not included in the Plan. These

elections will apply only to one dividend and a fresh
mandate must be given for each dividend. 

The Plan Administrator reserves the right not to
accept an application to join the Plan.

Once your application to participate in the Plan has
been accepted, future dividends will be re-invested
under the Plan until such time as you withdraw from
the Plan or the Plan is suspended or terminated in
accordance with these Terms and Conditions.

How can I withdraw from the Plan (including

cancellation)?

If you are joining the Plan, you have a statutory right to
cancel the Plan within 14 days (the “Cancellation Period”)
after receipt by the Plan Administrator of a satisfactorily
completed Mandate Form, by giving the Plan
Administrator notice in writing to the address given
above. The notice must state that you want 
to exercise your statutory cancellation right. 

Cancellation will not apply to any transactions already
started at the time the notice is received. There is no
statutory right to cancel after expiry of the
Cancellation Period but you may withdraw from the
Plan at any time by sending the Plan Administrator
either a letter to that effect or by using the on-line
withdrawal process at www.taylorwoodrow.com by
navigating through to Corporate/Investor
Relations/Dividend Issue and clicking on the icon for
Dividend Re-Investment Plan, to provide notification
of your intention to revoke your mandate. In either
case, your notification of withdrawal must reach the
Plan Administrator no later than 15 days prior to the
payment date for a dividend if the Plan is not to apply
to that dividend.

If you hold your shares in certificated form and you
sell or transfer your entire shareholding before the
last date for the receipt of Plan elections for a
particular dividend, your Plan mandate will be
cancelled. Any fractional cash balance remaining will
be dealt with as detailed in the Terms and Conditions
of the Plan.

However, if your sale or transfer is registered
between the last date for Plan elections and the
payment date for a particular dividend, you will
receive shares under the Plan in respect 
of that dividend. 

If you hold your shares in uncertificated form, and
you sell or transfer your entire shareholding, your
Plan mandate will be cancelled and any cash balance
outstanding will be dealt with as detailed above.
However, if your sale or transfer is registered
between the record date and payment date for a
particular dividend, you will receive shares under the
Plan in respect of that dividend. 
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What are the tax implications? 

If you are in any doubt as to your taxation position,
whether in relation to the receipt of a dividend or
arising from your purchase of shares pursuant to the
Plan, you should contact an independent professional
adviser. Tax legislation can change from time to

time. Please note that there is the possibility that
other taxes or costs may exist that are not paid
through the Plan Administrator or imposed by it.

You will be liable to income tax on dividends re-
invested under the Plan as if you had received a cash
dividend and arranged the purchase of additional
shares yourself. 

United Kingdom resident shareholders may,
depending on their circumstances, be liable to capital
gains tax on chargeable gains in respect of gains
arising from a sale or other disposal of the shares.
Shareholders resident in other jurisdictions should
take their own local advice on the tax consequences
of buying, holding, and disposing of shares.

Other terms and conditions of the Plan

All purchases of shares under the Plan will be made
for you, on an Execution Only basis (in accordance
with the FSA’s rules). 

The Plan Administrator and its agents including UBS
may effect transactions notwithstanding that they
have a direct or indirect material interest or a
relationship of any description with another party
which may involve a conflict with its duty to
participants under the Plan. The Plan Administrator
will not be able to consult you about this but will try
to ensure that the terms of any transaction are as
favourable to you as those carried out with a third
party at arm’s length.

The Plan Administrator is authorised to disclose any
information regarding shareholders and their
participation in the Plan to the Company, any relevant
authority, or as required by such authority, whether
by compulsion of law or not. The Plan Administrator
will not be liable for any disclosure made in good faith
provided that the Plan Administrator believes that
such disclosure has been made in accordance with
the foregoing requirements. All documents sent by
post or electronic means are sent at your risk and
neither the Company, the Plan Administrator nor UBS
will be liable for any accidental failure to receive any
document. All communications in relation to the Plan
will be in the English language. 

The main business of the Plan Administrator is the
provision of trustee and ancillary services.

The operation of the Plan is subject always to the
discretion of the Company. The Plan may be
amended, suspended or terminated at any time. 
If the Plan is so amended, suspended or terminated
notice will be given to all participants as soon as is
reasonably practicable. In the event of required
changes, due to statutory or regulatory changes,
amendment may take place without notice. If you
decide to participate in the Plan you will be deemed
to have agreed that any mandate which you may
have given to the Company for the payment of cash
dividends directly to your bank or building society
account shall be suspended for so long as you remain
a participant in the Plan.

Where shares are held jointly by two or more
shareholders, continued participation in the Plan 
by the survivor(s) may continue following the death 
of a shareholder at the Company’s discretion.

The Plan Administrator may vary these Plan Terms
and Conditions from time to time and notice will be
given to all participants as soon as is reasonably
practicable however, in the event of required changes
due to statutory or regulatory changes, amendment
may take place without notice. Thirty days’ written
notice will be given in the event of any changes 
to charges under these Plan Terms and Conditions. 

Client Money

Any money held for you by the Plan Administrator 
is classified as Client Money and will be held with
money held for other participants in a client bank
account with an approved bank as required by the
FSA. The money will not be used by the Plan
Administrator in any transactions other than those
required by the participant in accordance with the
terms of the Plan.

Client Money will be pooled with that held on behalf
of other participants and will not accrue interest at
any time. It should be noted that, whilst the cash
balance for each participant will be recorded
separately, should there be a default or failure of any
person (other than the participant) such as but not
limited to either the Plan Administrator or a bank
which results in a Pooling Event, all client money
bank accounts held by the Plan Administrator may 
be pooled. The funds may then be distributed on a
pro rata basis to all participants which could result in
each participant receiving less back than that which 
is held on their behalf before such an event. Money
will cease to be Client Money when it is paid to, 
or to the order of, the participant or to a designated
charity. However the Plan Administrator is obliged 
to continue to treat as Client Money any sums drawn
in favour of or to the order of the participant by
cheque or other payable order until this is presented
and paid by the Plan Administrator’s bank. 
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Any cash balance of £3.00 or over will be returned 
to you in any of the following circumstances: 

• if you withdraw from the Plan; 

• if you sell or transfer your entire shareholding;

• if the Plan Administrator receives proper notice of 
a participant’s bankruptcy or mental incapacity; or

• if the Plan Administrator receives proper notice of 
a corporate shareholder who is a participant being
placed in liquidation. 

If the Plan Administrator receives proper notice of a
sole shareholder's death, any cash balance of £3.00
or over will be returned to the deceased's estate. 

Any cash balance of £2.99 or less will be donated 
to a registered charity of the Company's choice if any
of the events described above occur. 

Any balance due to a participant which is unclaimed
after six years will cease to be treated as Client
Money and will be retained by the Plan Administrator
subject to it having taken reasonable steps to locate
you and to give you at least 28 days’ notice of this
eventuality. The Plan Administrator undertakes to
make good any valid claim which may subsequently
be made against any balances retained in this way
and reserves the right to request such evidence as it
considers necessary to confirm the identity of the
person claiming these funds in order to validate any
claim prior to settlement in respect of funds so
removed from the Client Money account and will not
be liable for any losses or claims for interest
whatsoever.

Client classification

Each participant will for the purposes of FSMA 
be classified as a Private Customer. These Terms and
Conditions and the Mandate Form will, for the
purposes of satisfying FSMA, be regarded as the
Terms of Business and any person so applying to join
the Plan agrees to be bound by these. 

Data Protection

The Data Protection Act 1998 provides protection to
participants by governing, amongst other things, the
way in which personal information is held and used. 

Participants are also afforded rights of access to such
information held about them.

The Plan Administrator hereby warrants that it will
comply with its notification obligations under the
Data Protection (Notification and Notification Fees)
Regulations 2000 and that it will protect your
personal information in accordance with the
principles of the Data Protection Act 1998.

By becoming a participant in the Plan, you agree that
the Plan Administrator may:

• keep personal details which you or others give it,
and any information the Plan Administrator knows
from running your account on a database, and use
such information to carry out the services
described in these Terms and Conditions; and

• disclose information concerning you to the
Company; to CRESTCo Limited (if entitled to such
information) which may disclose the information 
to regulatory, tax or governmental authorities as
appropriate; to any person with legal,
administrative or regulatory power over the Plan
Administrator in respect of the Plan administration;
to any replacement plan administrator; to UBS; or
to affiliated companies of the Plan Administrator
who are involved in carrying out functions related
to the Plan administration including such affiliated
companies which are outside the EEA in countries
which do not have similar protections in place
regarding your information and its use.

Under the Data Protection Act 1998, you are entitled,
on payment of a fee, to a copy of the information we
hold about you. If you believe that any information
held about you in relation to the Plan is incorrect or
incomplete, you may also request that it be
completed or corrected. Please address any requests
for information under this clause to the Plan
Administrator, Taylor Woodrow plc Dividend Re-
Investment Plan, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU. 

Financial promotions

These Terms and Conditions constitute a financial
promotion (as described in the FSA’s Conduct of
Business Sourcebook) of the Plan, and have been
approved by the Plan Administrator for the purposes
of Section 21(2)(b) of FSMA.

Assignment and sub-contracting

You cannot assign any of your rights in the Plan. 
The Plan Administrator may assign its duties 
to any affiliate within the Plan Administrator’s group,
provided that such affiliate has obtained all
authorisations necessary to become the
administrator of the Plan. If the new administrator
writes to you confirming that it will undertake the
duties of Plan Administrator, the existing Plan
Administrator will cease to have any duties and
obligations in respect to the Plan. 

The Plan Administrator may also choose to delegate
or sub-contract any of its duties to an affiliate within
the Plan Administrator’s group. In such case, the Plan
Administrator will remain responsible for the
performance of its duties under these Terms and
Conditions.
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Force majeure

The Plan Administrator will not be liable for any
losses or expenses suffered by you as a result of a
delay or failure due to circumstances beyond its
reasonable control (for example, because of failure 
of its or another person’s computer systems or
telecommunications links or overriding emergency
procedures or industrial disputes, strikes, postal
delays, war or terrorism). The Plan Administrator will,
where possible, take such reasonable steps as it can
to bring those circumstances to an end. 

Limitation on liability

Where the Plan is suspended or terminated, the Plan
Administrator will suspend or cease its performance,
and neither the Plan Administrator nor any of its
agents will have any liability in respect thereof.

The Plan Administrator accepts no liability for any loss
resulting from a delay in taking action where such
delay is caused by your delay or failure to provide
information, materials or data reasonably requested
by the Plan Administrator or regulatory authorities.

The Plan Administrator accepts no liability for any loss
of profits, opportunity or goodwill, or any type of
special, incidental, indirect or consequential damage
or loss suffered by you. 

The Plan Administrator is not acting as agent for the
Company and is not responsible for any acts or
omissions by the Company or those of the
Company’s agents. 

The Plan Administrator will not be required to expend
or risk its own funds in buying shares or otherwise
incur any financial liability in the performance of any
of its duties.

Nothing in these Terms and Conditions shall exclude
any liability which is necessary under the FSA rules,
and to the extent that the FSA rules require that the
Plan Administrator is liable for any matter, these
Terms and Conditions shall be read accordingly. 

Governing law

This document and all dealings in relation to the Plan
are governed by English law. The English courts will
have exclusive jurisdiction to decide on any matters
relating to the Plan.

These Plan Terms and Conditions constitute the
entire and only agreement between you and the Plan
Administrator relating to the provision of the Plan and
supersede any previous agreements or
representations in respect of the Plan. 

Complaints

If you think that you have reason to make a
complaint, please write in the first instance to:

Head of Regulated Business
Taylor Woodrow plc Dividend Re-Investment Plan 
Capita IRG Trustees Limited 
The Registry 
34 Beckenham Road 
Beckenham 
Kent BR3 4TU

Your complaint will be fully investigated and a full
resolution sought. If you remain dissatisfied, you may
complain to the Financial Ombudsman Service, South
Quay Plaza, 183 Marsh Wall, London E14 9SR. 

The Plan Administrator’s complaints procedure is
available upon request, but a copy will be provided
automatically to you in the event of a complaint being
received. 

The Plan Administrator is a member of the Financial
Services Compensation Scheme (the “Scheme”)
established under FSMA. You may be entitled to
compensation from the Scheme if the Plan
Administrator cannot meet its obligations. This
depends on the type of business and the
circumstances of the claim. 

Most types of investment business are covered for
100 per cent of the first £30,000 and 90 per cent of
the next £20,000, so the maximum compensation is
£48,000. The amounts of compensation may be
changed from time to time and you should check
your entitlement with the Scheme. A leaflet with
further details is available on request from the
Scheme by calling the helpline on +44 (0)20 7892
7300, logging on to its website at www.fscs.org.uk
or writing to the Financial Services Compensation
Scheme, 7th Floor Lloyds Chambers, Portsoken
Street, London E1 8BN.
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Introduction

The company wishes to encourage as many
shareholders as possible to receive certain company
documents and publications electronically rather than
in paper form through the mail. This service offers
shareholders an opportunity to receive company
documentation in a user-friendly format whilst reducing
costs and consumption of natural resources.

The documents which may be accessed
electronically include:
• Annual Report and Accounts;
• Interim Reports;
• Circulars to shareholders;
• Notices of the Annual General Meetings and all other

meetings of shareholders;
• Forms of Proxy;
• Dividend Re-Investment Plan documentation; and
• Draft proposed amended Articles of Association.

Provided your election remains effective, you will
receive a 'Notification of Availability' by e-mail alerting
you each time the company circulates a new
shareholder document or communication. This will
contain a link that will direct you to the appropriate
page on the company's website where you can view
the documents concerned at your own convenience.

Shareholders who choose to receive shareholder
documents in this way will also be able to submit forms
of proxy for shareholder meetings by electronic means.

What you need to do

Please read the notes below carefully before making
your election.
• Tick the appropriate box on the Electronic

Communication Election Form at the end of this
circular to confirm how you would like to receive
future communications from the company, then
sign and return the form by post to Capita Registrars.

• Alternatively, you can register on-line for electronic
communication at www.taylorwoodrow.com, by
navigating through to Corporate/Investor
Relations/Shareholder Facilities and clicking on
How do I register for Electronic Communication? 
In the case of joint shareholders, the first named
person should apply. If you apply on-line, you will
receive e-mail confirmation that your election is
effective.

If you have already registered to receive electronic
communication, you need take no further action.
Regardless of the election you make, you can change
your instruction at any time.

Please note that certain communications will continue
to be sent to shareholders by conventional post.
These include dividend warrants (cheques), dividend
payment vouchers and tax deduction certificates.

NOTES

1. It is the shareholder's responsibility to notify the
company of any change to their name, address, e-mail
address or other contact details.
2. The company's obligation to effect electronic
communication will be satisfied when it transmits the
Notification of Availability to the e-mail address it has
on file. The company cannot be held responsible for
any failure in transmission beyond its control any more
than it can for postal failures.
3. In the event of the company becoming aware that
an electronic notification has not been successfully
transmitted, a further two attempts will be made. If
the transmission is still unsuccessful, a hard copy of
the relevant shareholder document will be mailed by
post to the shareholder's registered address.
4. The registration for electronic communication and
relevant contact address details will stand until such
time as the company receives alternative instructions
from the shareholder by e-mail or in writing.
5. Before registering for electronic communication,
shareholders should ensure that they have a computer
with internet access and the Adobe Acrobat reader
facility. (The Adobe Acrobat reader software may be
obtained from the company's website free of charge.)
6. The company takes all reasonable precautions to
ensure that no viruses are present in any
communication it sends out but cannot accept
responsibility for loss or damage arising from the
opening or use of any e-mail or attachments from the
company and recommends that shareholders subject
all messages to virus checking procedures prior to
use. Any electronic communication received by the
company, including the lodgement of an electronic
proxy form, that is found to contain any virus will not
be accepted.
7. Shareholders who do not return the electronic
communication election form or whose preference
cannot be determined will continue to receive
shareholder communications by post to their 
registered address.
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General

This Appendix sets out a description of the proposed
amendments to the Articles of Association (“Articles”)
of Taylor Woodrow plc (“the company”) pursuant to
Resolution 12. The Articles as amended will be
produced to the Annual General Meeting and initialled
by the Chairman for the purposes of identification.
References in this Appendix to any articles are to the
current Articles unless otherwise stated.

A draft of the proposed amended Articles showing the
changes from the existing Articles will be available for
inspection at The Renewal Conference Centre, Lode
Lane, Solihull, West Midlands B91 2JR (the venue for
the Annual General Meeting) at least fifteen minutes
prior to and until the close of the meeting.

A draft of the proposed amended Articles showing the
changes from the existing Articles is also displayed at
the registered office of the company and the offices of
Slaughter and May at One Bunhill Row, London EC1Y
8YY in each case during usual business hours on
weekdays (Saturdays and public holidays excepted) 
as well as on the company's website at
www.taylorwoodrow.com by navigating through to
Corporate/Investor Relations/Shareholder Facilities and
clicking on 2006 Annual General Meeting Information
up to and including 3 May 2006 (the date of the
Annual General Meeting).

Treasury shares

The Board proposes to make pervasive changes to 
the Articles to take account of the Companies
(Acquisition of Own Shares) (Treasury Shares)
Regulations 2003 which allow a company to purchase
its own shares and to hold those shares in treasury for
possible re-issue at a later date. Accordingly, changes
are proposed to articles 48.1, 49.1, 80.1(b), 115.3(a)(i),
128.1(f), 146.1, 148.1(b)(ii) and 161.1.

The proposed amendments include changes to reflect
that fact that whilst any repurchased shares held in
treasury remain part of the issued share capital of the
company, rights attaching to the shares such as
attending and voting at general meetings and the right
to receive dividends and other distributions, for example
any distribution to members on a winding-up, are
suspended. Treasury shares will, however, continue to
enjoy rights to participate in bonus issues and to
payment on redemption where the treasury shares
are redeemable shares. Other proposed amendments
clarify that shareholder percentages that are required
to take action exclude any shares held in treasury. 

Directors' indemnities

The proposed amendments to the Articles relating to
directors' indemnities (see articles 101.1, 128.1(c) and
(d), 163.1 and 164.1) reflect the recent changes to the
Companies Act 1985 (the “Companies Act”) regarding
the funding of directors' defence proceedings and
the scope of directors' indemnities introduced by 

The Companies (Audit, Investigations and Community
Enterprise) Act 2004.

The new section 337A of the Companies Act allows 
a company to provide its directors with funds to cover
the costs incurred by a director in defending legal
proceedings brought against him or her as they are
incurred (although a director would be liable to repay
his or her defence costs if the defence was to be
unsuccessful). Previously, a company has only been
able to fund a director's defence costs once final
judgment in his or her favour had been reached. 
The Board proposes to amend article 101.1 to take
advantage of the new provision. 

The new sections in the Companies Act restate the
prohibition under the old regime on provisions which
purport to exempt directors from liability in relation to
negligence, default, breach of duty or breach of trust 
in relation to a company. They also contain an express
provision stating that indemnities in respect of such
liabilities will be void if the indemnity is granted by the
company in respect of a director of the company or an
associated company. However, exemptions from these
provisions are made for the company to grant a
'Qualifying Third Party Indemnity Provision' and/or to
obtain insurance in respect of such liabilities. 

It is therefore proposed that a new article 163.1 which
expressly reflects the amendments to the Companies
Act should replace the existing articles 163.1 and 164.1.
The proposed new article 163.1 would allow the
company to indemnify its directors and those of an
associated company and to purchase and maintain
insurance for such directors against any liability, in each
case subject to the provisions of the Companies Act.
The final proposed amendments to the Articles in this
respect (see new articles 128.1(c) and (d)) are to
ensure that the directors can vote and be counted in
the quorum at meetings where the Board is
considering giving indemnities to all directors and
funding directors' expenditure for proceedings. These
provisions are only intended to apply where uniform
arrangements are being offered to all directors. They
are not to cover individual situations where it is
anticipated the relevant director would neither vote nor
be counted in the quorum.

The Board believes that the power for the company 
to enter into contracts of indemnity with the directors
and to fund the directors' defence costs as they are
incurred is fair and reasonable and introduces a more
appropriate balance of risk and reward. These measures
are also important to ensure that the company continues
to attract and retain directors of a high calibre.

Borrowing limits

As of the last financial year which ended on 31
December 2005, the company has been required to
adopt International Accounting Standards (“IAS”)
when preparing consolidated accounts. Consequently,
the Board proposes limited changes to article 115.
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To safeguard the borrowing limits of the company, the
Board proposes to amend the definition of 'Adjusted
Capital and Reserves' in article 115.3(a)(iii)(C) to exclude
the effects on the company accounts of any retirement
benefit surplus or deficit. IAS 19 requires pension
scheme assets to be valued at market value and the
resulting pension scheme surplus or deficit to be
recorded each year in the consolidated balance sheet 
of the Group. This standard has the potential to
introduce more volatility into a company's balance
sheet and profit and loss account. For example a
pension deficit would decrease the adjusted capital
and reserves calculated in accordance with this article
and therefore impact on the borrowing limits of the
company.

Proxies

The proposed amendments to articles 60.1 and 70.1
authorise proxies to speak at meetings and vote on a
show of hands. These changes are reflected in
proposals in the Company Law Reform Bill which if
implemented will enable proxies to speak at meetings
and vote on a show of hands. 

The changes proposed to articles 75.1(a), 75.1(aa),
75.1(b) and 78.1 are to enable the Board to determine
a shorter period than 48 hours for the receipt of forms
of proxy. This is intended principally to enable forms of
proxy to be submitted in respect of an adjourned
meeting at shorter notice than 48 hours.

Retirement of directors

The proposed amendments to articles 93.1 and 96
allow directors to continue in office beyond the age of
70. However, to ensure the continued suitability of all
appointments to the Board, the changes provide that a
director aged over 70 must retire annually and seek re-
election at each annual general meeting. 

The Combined Code on Corporate Governance provides
that a director who has been in office (other than
employment or executive office) for a continuous period
of nine years or more should retire and become subject
to annual re-election. Accordingly, the Board proposes
to amend article 93.1 in line with this requirement.

Minor amendments

The proposed amendment to article 65.1 allows the
chairman of the meeting to demand a poll before a
resolution is put to the vote on a show of hands.

Small changes are proposed to articles 4.1, 4.2 and
81.1 to dis-apply or modify the application of certain
articles in respect of shares held in uncertificated form
and to include specific provisions relating to the
Operator register of securities.

Following the abolition in 2005 of each director's
power to appoint an alternate director in his or her
place, it is proposed to remove all pervasive
references to 'alternate Directors' which are still
contained in the Articles but are now obsolete (see
articles 85.1, 98.1(e), 100.1, 108.1, 118.1, 121.1,
122.1(b), 122.1(c), 122.1(d), 125.1 and 163.1).

Under the Articles, all business transacted at an
annual general meeting is considered special business
with a number of limited exceptions that are ordinary
business. The Board proposes to add to the list of
ordinary business in article 56.1 the vote on the
directors' remuneration report.

The additional wording in article 104.1 is intended 
to clarify that, in line with good corporate governance
practice, the non-executive directors are not entitled 
to pensions and other benefits as this could be seen
to prejudice their independent position.

The company no longer has a ‘Non-Executive
Committee’ as such. Instead it established an audit
committee and a remuneration committee whose
respective scope of functions are described each year
in the Report and Accounts and whose terms 
of reference are published on the company’s website.
It is therefore proposed to delete article 108.3.

The proposed new wording in article 157.3 specifies
that a notice or document placed on the company's
website is deemed to have been received on the day
following that on which a notice of availability was sent
to shareholders.

Various other more minor and consequential changes
are also proposed. 
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Please complete the Form below to give us your
instructions as to how you wish to receive statutory
documentation from Taylor Woodrow. Please tick one box
only. Once completed and signed, the Form should be
returned to Capita Registrars, The Registry, 34 Beckenham
Road, Beckenham, Kent BR3 4TU. All enquiries concerning
this Form should be made to Capita Registrars,
telephone: +44 (0) 870 162 3103. 

In the case of joint holders ALL must sign. In the case 
of a corporation this Form must be executed under its
common seal or so as to have effect as a Deed or be
signed by a duly authorised official whose capacity should
be stated in accordance with Section 36A of the Companies
Act 1985. If this Form is not completed to the satisfaction
of Capita Registrars, it will not be processed and will be
returned to you for completion. 

Alternatively, you can register on-line for electronic
communication at www.taylorwoodrow.com 
Simply navigate through to Corporate/Investor Relations/
Shareholder Facilities and click on How do I register 
for Electronic Communication?

Detach along the perforated line and fold form in half. Moisten security seal areas, stick down and post. FOLD HERE

Taylor Woodrow plc
Electronic Communication Election Form

OR

2. I wish to continue to receive all shareholder documents in hard copy by post at the address shown below.

Please tick one box only in Part A and then complete details in Part B:

PART A

1. I hereby request to receive an e-mail Notification of Availability from the Company advising that certain specified
documents will be made available for viewing on the Company’s website at www.taylorwoodrow.com enabling 
me to access, read and retrieve them as appropriate at my own convenience. 

Notification by e-mail to:

@
(Insert your e-mail address BLOCK CAPITALS PLEASE)

Joint shareholders should sign below:

Full name (2)

Signature (2)

Full name (3)

Signature (3)

Full name (4)

Signature (4)

PART B

Full name of registered shareholder (BLOCK CAPITALS PLEASE)

Shareholder Investor Code:
(Available from your share certificate)

Signature Date

Address

Postcode
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If you wish to participate in the Taylor Woodrow Dividend
Re-Investment Plan (“the Plan”), please complete, sign 
and return this Form to Capita Registrars, The Registry, 
34 Beckenham Road, Beckenham, Kent BR3 4TU. 
All enquiries concerning this Form should be made 
to Capita Registrars, telephone +44 (0) 870 162 3103.

If your Taylor Woodrow plc shares are held in more 
than one account you must complete a separate Form 
for each account. You may either photocopy this Form,
obtain more copies from Capita Registrars or join the 
Plan on-line at www.taylorwoodrow.com by navigating
through to Corporate/Investor Relations/Dividend 
Issue Information.

To: Capita Registrars, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU.

I/we, the undersigned, confirm that I/we have read 
and understood the terms and conditions of the Plan
applicable at the date of execution of this Form and that
I/we wish to participate in the Plan for each future
dividend paid on the 25 pence ordinary shares (“shares”)
of Taylor Woodrow plc and to which the Plan is applied.
I/we appoint Capita IRG Trustees Limited as my/our agent
to arrange to purchase shares in accordance with the
terms and conditions of the Plan. I/we warrant that I/we
am/are eligible to participate in the Plan. This mandate will 
remain in force until revoked in writing by me/us.

Detach along the perforated line and fold form in half. Moisten security seal areas, stick down and post. FOLD HERE

Taylor Woodrow plc
Dividend Re-Investment Plan Mandate Form
Only use if you wish to register a plan mandate to join the Dividend Re-Investment Plan.

Not applicable to shareholders in USA and Canada.

Full name of registered shareholder (BLOCK CAPITALS PLEASE)

Signature

Date

Address

Postcode

Joint shareholders should sign below:

Full name (2)

Signature (2)

Full name (3)

Signature (3)

Full name (4)

Signature (4)

CREST participants only
If you are a CREST participant please also complete the
following:

CREST participant ID

CREST member account (if applicable)

In the case of joint holders ALL must sign. In the case 
of a corporation this Form must be executed under its
common seal or so as to have effect as a Deed or be
signed by a duly authorised official whose capacity 
should be stated, in accordance with Section 36A of 
the Companies Act 1985. If this Form is not completed 
to the satisfaction of Capita IRG Trustees Limited, it 
will not be processed and will be returned to you 
for completion.

Taylor Woodrow plc is a company registered in England
and Wales No. 296805. Registered Office: 2 Princes Way,
Solihull, West Midlands B91 3ES.
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