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COMPANIES FORM No. 12

Statutory Declaration of compiiance
with requirements on application
for registration of a company

Pursuant to soction 12(3) of the Companies Act 1985

To the Regisirar of Companies For official use  For official use

{Address overleaf) o

O B PN TR VIVE S

Name of company

. MM S (2032) LIMITED

. MAGNUS PATON SWANSON

of 151 ST VINCENT STREET
GLASGOW G2 5NJ

.
rd
P &

o

do solemnly and sincer?y‘ﬁeclare that | am a [Solicitor engaged in the formation of the company]t

Epecswxmame:dmmtz{omxx.;.xmmmm&mnmmmm«mnmmmﬂaﬁmmvmtmmgiam
ﬂno&mxsembomqu&bl’r and that alf the requirements of the above Act in respect of the registration of the

egbove cornp?-é and of matters precedent and incidental to it have been complied with,

And | mak;/this solemn declaration conscientiously believing the same to be true and by virtue of the
s

provisi/oﬁs of the Statutory Declarations Act 1835

Declared at GLASGOW Declarant to sign below
the EIGHTH day of _JANUARY / Mﬂ P
7 _. / |
One thousand nine hundred and __NINETY < P ﬂ//,nw_,& S R
befcre me Afv“‘ il labe v
Noien Mdlie 7

A Cornmissioner for Gths or Notary Publig’or Justice of
the Peace or Solicitor having the powers donferred on a
Commissioner for Oaths.

W

Presentor’'s name address and For official Use
reference (if any): New Companles Section Post room

ra p‘ g e 7o ; - -
WAGLRY LLRLLY & S2EMS

151 8T, VINCENT STROZT OuiA, &S HOUSE %
m )
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CCMPANIES FORR No. 10

Statement of first directors
and secretary and internded
situation of registered office

Pursuant to section.10 of the Companies Act 1985

GETW&&M St b Y

To ‘%;e Registrar of Companies
(Ad ra?@%rleﬂfnpmb\rensruunauu|nn.

‘\‘"f“h"ﬁ”a P R S N CrEERs AR W

! LS LI R LR - B S e ‘_'QA’.«”.;l
Name of company

For official use

l+  MM&sS (2032) LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

10 FOSTER LANE, LONDON

Postcode| EC2V  6HH

«,

If ﬂE memorandum is delivered by an age tgfor the subseribers of the

me nllim please mark 9¢ir the-Bok*oppbsite and insert %
thelegrnt’'s name and address below L NL—
70306’!30 PN REEE ISP ETIRORISAIN VAR RS A SO NS
.+ MACLAY MURRAY & SPENS ...,
151 ST VINCENT STRERT
GLASGOW
Postcode | G2 5NJ
s
Number of continuation sheets attached {see note 1)
Presentor's name address and For official Use

reference {if any);
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The name(s) and particulars of the person whao is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:

Name {note 3) V'NDEX LIMI'IED

Business occupation

N/A
Previous name(s) (note 3} Nationality
Address (note 4) 151 ST VINGENT STREET N/A
GLASGOW Date of birth (where applicable)
Postcode| G2 sngJ {note 6) N/A

Other directorships 1 NONE

Vlmmm

L

N N

[

| consent to act as director of the company named on page 1
Signaturs

‘n-‘%u.- ] io\l’-\l:ﬂ:“--n-Lm- Secretaw

Date €+1-90

Name ({note 3) VINDEX SERVICES LIMITED

Business occupation
N/A

Previous name(s) (note 3}

Address (note 4) 151 ST VINCENT STREET

Nationality
N/A

GLASGOW
s

Postcode

G2 5NJ

Date of birth (where applicable)
{note 6) N/A

Other directorships t NOWE

VINDEX SERVICE

YLy R

SERVICE ¥

N e .

o S T

L

.Oilll!ll‘.l.l..';! IlI..‘l@!ll/P:ﬁ’mmr

.....7¢1‘(12

| consent to act as director of the company named on page 1

Signature

\ ..M’..%f(:m-Secretary

A

Date §+ -8

Name (note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4)

Nationality

Postcode

Date of birth (where anplicable)
{note 8)

Other directorships t

i consent to act as director of the company named on page 1

Signature

Date
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this margin
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of other
directorships
held ar previousl
held {see note 5)
if this space is
insufficient use a
continuation shee
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delete if the form is
signed by an agent on
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All the subscribers
must sigrt eithar
personaliy or by a
person or persons
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for them.

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or

secretaries, of the company are as follows:

Name {notes 3 & ™ MAGLAY MURRAY & SPENS

Previous name(s) {note 3}

Address (notes 4 & 7} 10 FOSTER LANE

LONDON

Postcode FC'V  6HH

I consent to act as secretary of the company named on page 1

Date &+1.90

fignature (\‘NKOA&J\NMT) M g/uj

Name (notes 3 & 7)

Previous name(s} {note 3}

Address {notes 4 & 7)

Postcode

i consent to act as secretary of the company namead on page 1

Sighature

Date

Signature of agmmlf of sub_g;brilbg;d S 5

Date & . 1.0

Signed Date
Signed Dute
i Signed Date
Signed Dute
Signed Date
Signed Date
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THE COMPANIES ACT 1985 oA Y
COMPANILS HOUSE
COMPANY LIMITED BY SHARES ?\! &::
MEMORANDUM OF ASSOCTIATION 15 JAN 1990

of

COMPANIES
HOUSE
MM& S (2032) LIMITED

The Name of the Company is "M M & S (2032) LIMITED"
(hereinafter called "the Company"} .

The Registered Office of the Company will be situate in
England.

Ny

The Objects for which the Company is established are:-

(i) To carry on for profit, directly oxr indirectly,
whether by itself or through subsidiary,
associated or allied firms oxr companies, in any
or all of its branches, wherever situated, any
business or undertaking of any description and
any or all trades, processes and activities in
any way related thereto.

{(ii) To acquire, establish and carry on any other
business which  the Company may consider
desirable to be carrjed on in connection with
its said businesses or any of +them, whether
similar to or connected with any of their said
businesses or not, and to enter into any
transaction which the Company may consider
desirable or in any way auxiliary to <the

£ s ez aRIc o
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(iii)

(iv)

(v)

(vi)

business thereof, or pruper to be carried on or
entered into in connection therewith.

To purchase, feu, take on lease or in exchange,
hire or otherwise acquire any  property,
heritable cr moveable, real or personal and any
rights or privileges which the Company may think
necessary or convenient for the purpose of its
business.

To build, construct, alter, maintain, enlarge,
pull down, remove or replace and to work, manage
and control any buildings, offices, warehouses,
factories, mills, workshops, sheds, machinery,
engines, tools, roads, railways, docks, quays,
yvards, wharves, bridges, reservoirs,
watercourses, electric works and other works
which may seem calculated directly or indirectly
to advance the interests of the Company.

To buy, sell, manufacture, import or export and
deal in any property, heritable or moveable,
real or personal, merchandise and produce of all
kinds which can coveniently be dealt in by the
Company in connection with any of its objects,
and to carry on the business of a marketing and
selling organisation or of a supplier,
wholesaler, retailer, merchant or deale=- of any
kind.

To act as directors, managers, secretaries or
registrars of, or to appoint directoxrs,
mapnagers, secretaries or registrars of any
subsidiary company or of any other company in



(vii)

(viii)

(ix)

(%)

3.

which the Company is or may be interested, and
to take part in the management, supervision and
control of the business or operations of any
company or undertaking, and for that purpose to
appoint and remunerate any directors, ma:agers,
secretaries, registrars, trustees, accountants
or other experts or arents.

To provide services of all descriptions and to
carxry on business as advisers, consultants,
brokers or agents of any kind and in particular
for customers of the Company, and for any
persons, companies or societies carrying on any
business of a similar nature to that of any
branch of the Company's business and to receive
goods, money and effects for custody,
transmission, sale or otherwise.

To provide technical, cultural, artistic,
educational entertainment or business material,
facilities or sexrvices and to carry on business
invelving any such provision.

To store goods of other persons, firms or
companies in any warehouses or stores of the
Company or others, on such terms as may with
them be mutually agreed on.

To apply for or join in applying for or
otherwise acquire any Letters Patent, patent
rights or inventions, brevets d'invention,
licences of any kind, including licences to deal
in or sell excisable ligquors wholesale or
retail, concessions, secret processes ox



registered designs, trade marks or the like
which may appear to be useful to the Company, to
register, protect, prolong, renew, exercise,
-develop, grant licences under, use, manufacture
undern, or turn to account the same by
merchanting or otherwise, and to make researches
and experiments for perfecting existing or
discevering new  appliances or methods of
manufacture.

(xi) To enter into partnership or amalgamation or
into any arrangement for sharing profits, union
of interests, co-operation, joint venture,
reciprocal concession or otherwise with any
person, firm or company.

(xii) To amalgamate with any other company whose

= objects are or include objects similar to those

of the Company, whether by sale or purchase (for

shares or otherwise) of all or any part of the

undertaking subject to or free from all or any

part of the liabilities of this or any such

other company as aforesaid, with or without

winding-up, or by sale or purchase (for shares

or otherwise) of all or any part of the shares

or stock of this or any such other company as

aforesaid or by partnership or any arrangement

of the nature of partnership or in any other
manner.

(xiidi) To acquire an interest in or to buy or acquire
all or any part of the business, propecty or
undertaking and to assume all or any part of the
liabilities of any other company, firm or person



(xiv)

(xv)

(xvi)

carrying on any business or engaged in any
undertaking which the Company may legally carry
on or possessed of property or rights suitable
for any of the purposes of the Company.

To pay for any purchase« in cash or by bills of
the Company or by oxrdinary, preference,
guaranteed or deferred shares of the Company
(fully paid up or partly paid up) or by
debentures or other securities or
acknowledgments o: the Company, or one or more
of them or part of the one and part of the other
or others, or in any other way and generally on
such terms as the Company may approve.

To issue and allot securities of the Company for
cash or in payment or part payment £for any
property real or  personal, heritable or
moveable, purchased or otherwise acquired by the
Company or any services rendered to the Company
or as security for any obligation or amount or
for any other purpose.

To sell, feu, exchange, lease or otherwise deal
with or dispose of the whole or any part of the
property and undertaking of the Company or any
right over or any interest in the same in such
manner, upon such terms, including payment in
cash or in shares or debentures or other
securities of any other company, association,
firm or person, and subject to such conditions
as the Company may think proper.



(xvii)

(xviii)

(xix)

To establish or promote or concux in
establishing or promoting any company or
companies for the purpose of carrying on any
business which the Company is authorised to
carry on or for any other purpose which may seen
directly or indirectly calculated to benefit the
Company.

To apply for, promote and obtain Acts of
Parliament, Provisional Orders or licences of
the Department of Trade which may seem
calculated, directly or indirectly to benefit
the Company, or be in the interests of the trade
carried on by the Company or other companies
carrying on similar businesses, and to oppose
any Bills, Provisional Orders or any other
proceedings in Parliament or elsewhere, which
may seem calculated, directly or indirectly, to
prejudice the Company's interests and  to
subscribe to the expenses thereof.

To enterxr into any arrangement with any
Governments or Authorities, Supreme, local,
municipal or otherwise, or any corporations,
companies, firms or persons which may seem
conducive to the attainment of +the Company's
objects or any or them and to obtain from any
such Government, Authority, corporation,
company, firm or person any charters, contracts,
decrees, rights, privileges and concessions
which the Company may think desirable, and to
carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges
and concessions.



(xx)

(xxi)

(xxii)

To insure with any other company oOx person
against losses, damages and risks of all kinds
which may affect the Company; provided that
nothing herein contained shall empower the
Company to carry on the business of life
assurance, accident insurance, fire insurance,
employer's liability insurance, industrial
insurance, motor insurance, or any business of
insurance or re-insurance within the meaning of
the Insurance Companies Acts, 1958 to 1982, or
any Act amending, extending oxr re-enacting the
same or to re-insure or counter-issue any risks
under any class of insurance business to which
those Acts apply.

To take or otherwise acquire and hold in the
name of the Company or of any trustees or
trustee for the Company or otherwise an< to use,
mortgage, pledge, sell or otherwise deal with or
dispose of any shares, stock, dnabentures or
other securities of or interests in any other
company, association or firm.

To invest and deal with the available moneys of
the Company in such manner as may from time to
time be determined, and to lend and advance
money with or without security to any company,
firm or person upon such terms as may be
resolvaod, and to transact any of the business of
a banker which may seem to the Company
expedient.

-
L e gt



(xxiii)

(xxiv)

To receive money on deposit and to raise or
borrow money . without security or to secure’
{(eithexr by way of wmortgage or charge on all or
any part of the property and undertaking,
present and future, and the uncalled capital of
the Company or otherwise) the repayment thereof
énd also so to secure any debt, guarantee or
othexr obligation of or binding on the Company in
such manner and on such terms as may seem
expedient.

To guarantee and/or give security for the
payment of money by ox the performance of
obligations of all kinds of the Company or any
other  person, firm or company and, in
particular, but without prejudice +to the
generality of the foregoing, to guarantee and/or
give security (either by way of mortgage ox
charge on all or any part of the property and
undertaking, present and future, and the
uncalled capital of the Company or otherwise)
for the performance of the obligations
(including the payment of the priacipal of and
dividends, interest and premiums on and any
other moneys due in respect of any stocks,
shares, debentures, debenture stock or other
securities) or borrowing of any company
including a company which is for the time being
(a) the Company's holding company oxr (b) a
subsidiary of the Company or (c¢) a subsidiary of
the Company's holding company, the expressions
"holding company" and "subsidiary" having the
meanings ascribed to them by Section 736 of the
Companies Act 1985 or (d) a company in any way
associated with the Company.



(xXxV)

{xxvi)

To draw, make, accept, endorse, discount,
eXecute and issue, promissory notes, bills of
exchange, bills of lading, warrants, debentures
and other negotiable or transferable documents
of every kind.

To establish and contribute to and participate
in pension, retirement benefit and life
assurance schemes for the benefit of and to give
pensions, gratuities, donations and emoluments
te any employees or ex-employees and to officers
and ex-officers (ircluding Directors and ex-
Directors) of the Company or of any subsidiary
¢r associated company, or the wives, widows,
relations, connections and dependants of any
such persons, and to establish or support
associations, inscitutions, c¢lubs, funds and
trusts which may be considered to benefit aEy
Su~h persons or otherwise advance the lnLerest%
of the Company or its members ; to support or
subscribe to any association, institution or
other body whose objects are such as are
calculated to promote the interests or maintain
the status of the Company whether such
associations are trade associations or
otherwise, and to subscribe to any charitable or
public institution, object or appeal of any
nature whatsoever, and to make provision for the
benefit of any employees or ex-employees and to
officers and ex-officers (including Directors or
ex-Directors) of the Company or of any
subsidiary company in the event of the cessation
or the transfer to any person of the whole or
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(xxvii)-

(2xviii)

(Xxix)

(xxx)

(xxxi)

10.

part of the undertaking of the Company or the
subsidiary company.

To advertise or adopt such means as may sSeem
expedient of making known the products of the
Company or those of any other corporation oxr
person it may represent, and to carry on the

business of advertisers or advertising agents.

To pay all expenses of and incidental to the
formation and registration of the Company and
the issue of its capital and to procure the
Company to be registered or recognised in any
place outside Scotland.

To indemnify and secure any company, firm or
person against debt or liability incurred or
undertaken for behoof of the Company or against
any costs, losses or expenses in connection w}th
the business or the affairs of the Company.

To cease carxying on or wind up any business orx
activity of the Company, and to cancel
registration of and to wind up or procure the
dissolution of the Company 4in any state ox
territory.

To distribute any of the property and assets of
the Company among the members in gpecie but so
that no distribution amounting to a reduction of
capital be made except with the sanction, if
any, for the time being required by law.



(xxxii)

11.

To do all such things as are incidental or
conducive to the attainment of the above objects
and to carry out the objects of the Company as
principals, agents, contractors, trustees or
othexwise, and by or through agents, trustees or
otherwise and either alone or in conjunction
with others.

And it is hereby declared that "company" in this
Clause, except where used in reference to this
Company, shall include any govermment or
statutory body or partnership or other body of
persons, whether incorporated or not
incorporated, and whether formed, incorporated,
domiciled or resident in the United Kingdom orx
elsewhere "person", shall include any company as
well as any other legal or natural person,
"securities" shall include any fully, partly or
nil paid or no par value stock, deposit receipt,
bill, note, warrant, coupon, right to subscribe
or convert, or similar right or obligation,
"and" and "or® shall mean "and/or" where the
context so permits, "other" and “"otherwise"
shall not be construed eiusdem generis where a
wider construction is possible, and the objects
specified in different paragraphs of this clause
shall not, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from the terms of any
other paragraph or the name of the Company, but
may b carried out in as full and ample a manner
and shall be construed in as wide a sense as if
each of the said paragraphs defined the objects
of a separate, distinct and independent company.




lz2.

4. The liability of the members is limited.

5. The Share -Capital of the Company is £100 divided into 100
Ordinary shares of £1 each, and the Company shall have powex
to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred,
qualified or other special rights, privileges, restrictions
oxr conditions.

WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

Names and _ Addresses of Number of Shares taken by each
Subscaﬁb&g: Subscriber

VINDEX LInITED

(\. ‘“’%?'U'“‘/ﬂ e Diractor

Q‘(“'S (L.m"e‘-') {Secretary

151 St vincent Street,
Glasgow G2 5NJ. One.

WE‘.IBEX SERVICES LIMITED

. ..Woiractor

] .
) A i
SN f:Xchretary

—

One.

151 St Vincent Street,
Glasgow G2 5NJ.

Dated this Eighth day of January One thousand nine hundred and
ninety.
Witness to the above Signatures:-

Helen Elizabeth May

151 St Vincent Street
GLASGOW G2 5NJ. ’”76-)/ Tl/tZﬂ/L/i

Trainee Solicitor




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2461648

i hereby certify that

~M M & S (2032) LIMITED

is this day incorporated under the Companies Act 1385 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 22 JANUARY 1990
G bw

fi. ROSE

an authorised officer



Number of Company: 2461648

A\

THE COMPANIES ACT 1985
COoOMPANTY LIMITETD BY
SPECIAL RESOLUTIONS

of
MM &S (2032) LIMITED

Passed 21st September 1990

—— e e T

At an Extraordinary General Meuting of the above named Company,
d iy convened, and held at 151 St. Vincent Street, Glasgow, G2
SNJ on the twenty first day of September 1990 the subjoined
Special Resolutions were duly passed, viz:-

wPhat the name of the Company be changed to 'WAINHOMES
(YORKSHIRE) LIMITED'."

"That the objects of the Company as contained in Clause 3 of
its Memorandum of Association be altered by deleting the
existing paragraph (i) of the said Clause 3, by substituting
therefor paragraph (i) set out in the Schedule A produced to
the Meeting and signed for the purpose of identification by
the Chairman thereof.

"That the 1egulations contained in the Schednle B submittecd
to the Meei.ing and signed for the purpose of identification
by the Chairman therecf be adopted as rhe Articles of

NN
10 007 1999
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Association of the Company in substitution for and to
exclusion of the existing Articles of Association.”

IO,

cretarlies

the
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(a)

(c)

MPANIES HOUSE

2 L [o 2To S 61

To purchase, take on lease, excamb ox exchange or
otherwise acquire and hold lands and estate, houses,
shops, offices, buildings or other real or heritable
propexrty of any tenure and description in the United
Kingdom and elsewhere and any estate, right or interest
pertaining thereto or connected thé&ewith, to develop,
cultivate, utilise and turn to account such properties
in such manner as may seem most expedient by
consolidating, connecting or sub-dividing properties oI
buildings thereen and to sell or feu, excamb oOX
exchange, let on lease or hire and otherwise dispose of
or deal and traffic in such properties and other real or
heritable property or rights or interest pertaining
thereto or connected therewith. (b) To manage, maintain,
uphold, =repair, improve, alter, add to, develop the
cesources of and turn to account the heritable
properties belonging to the Company in any manner
including laying out and preparing land for building
purposes, constructing, altering, demolishing,
decorating, maintaining, furnishing, fitting up and
improving buildings: draining, cultivating and planting
l1and and laying down and maintaining roads, lanes,
pavements and paths, erecting and maintaining walls,
railings and fences and entering into contracts and
arrangements of all kinds with builders and others and
to acquire such othex rights of property and otherwise
as may be beneficial to or required for the heritable
properties of the Company.

To carry on all ox any of the trades or businesses of
property Owners, house, land and estate agents and
rors, surveyors, auctioneers and valuators; and any
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Ad)

other professions, traqes or businesses which may seen
to the Company capable of 'being conveniently carried on
in connection with the above or calculated directly ox
indirectly tn enhance the value of or rendexr profitable

any of the Conpany's property or rights.

To undertake and carry on generally the business of a
property development and general investment company and
any other business which may seem +o the Company capable
of being conveniently carried on in ‘connection with any
of the businesses O trades before mentioned or
calculated, directly or indirxectly, to enhance the value
of or render profitable any of the Company's heritable
properties, other property ox rights including, without
prejudice to the foregoing generality all kinds of
agency business and, in particular, in relation to the
sale of property and the investment, collection and
receipt of money, and generally to carry on any of the
above objects directly or indirectly whether ox not in
conjunction with any subsidiary, associated, allied or
other companies or persons.



<wb>fjm.1919.a0a.2032 ZL/éZﬂJﬁ .

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION .

of
MM&S (2032) LIMITED :
(Adopted by Special Resolution dated September 1990)
CONSTITUTION
1. The Company is a private company within the meaning of

Section 1 of the Companies Act 1985 (hereinafter referred to
as "the Act"), in accordance with and subject to the
provisions of the Act and of the Memorandum of Association
of the Company and of the regulations contained ‘n or
applied by Table A of The Companies (Tables A to F)
Regulations 1985 (hereinafter referred to as "Table A")
which are hereby adopted with the exception of regulations
5, 24, 38, 53, 65 to 69 inclusive, 73 to 80 inclusive, 87,
93 to 96 inclusive and 118 of Table A and subject to the
provisions of the following additional Articles in
modification of Table A, so far as hereby adopted.

SHARES

2. In accordance with the provisions of Section 80 of the Act
the shares shall be at the disposal of the Directors and
they may, provided that if and so long as any company is for
the time being the holding company of the Company the prior
consent in writing of such company has been obtained, allot
or otherwise dispose of them to such persons at such times
and generally on such terms and conditions as they think
proper subject always to the following conditions and the
other provisions of the articles:-

(a) the maximum amount of relevant securities to be
allotted in pursuance of this authority shall- be
the unissued shares in the capital of the Company
for the time being and from time to +time while
this authority is in force; )
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(b) the Directors are unconditionally authorised,
provided that if and so long as any company is for
" the .time being the holding company of the Company
the prior consent in writing of such company has
been obtained, to allot shares up to the amount of
the share capital created on incorporation of the
Company at any time or times during the period of
five years from the date of incorporation; and

(c) no shares shall be issued at a discount.

In accordance with Section 91 (1) of the Act, Sections 89
(1) and 90 (1) to (6) inclusive of the Act shall be excluded
from applying to allotments by the . Company of equity
securities (as defined in Section 94 of the Act).

The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any
transfer of any share, whether or not it is a fully paid
share.

The Company shall be entitled, but shall not be bound, to
accept and, in case of acceptance, shall be entitled to
record in such manner as it may think fit notices of any
trusts in respect of any shares of the Company .
Notwithstanding any such acceptance and/or the making of any
such record, the Company shall not be bound to see to the
execution, administration or observance of any trust,
whether expressed, implied, orv constructive, in respect of
any shares of the Company and shall be entitled to recognise
and give effect to the acts and deeds of the registered
holders of such shares as if they were the absolute owners
thereof. For the purpose of this Article "trust" includes
any right in respect of any shares of the Company other than
an absolute right thereto in the registered holder thereof
for the time being or such other rights in case of
transmission thereof as are hereinafter mentioned.

NOTICE OF GENERAL MEETTINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a
resolution appointing a person as a Director shall be called
by at least twenty-one days' notice. All other
extraordinéry general meetings shall be called by at least
fourteen déys' notice but a general meeting may be called by
shorter notice if it is so agreed:-

(2} in the case of an annual general meeting, by all the
rembers entitled to attend and vote thereat; and



3.

(b). in case of any other meeting by a majority in number of
the members having a right to attend and vote being a
majority together holding not less than ninety-five per
cent in nominal value of the shares giving that right.

Such agreement must be signed by the requisite percentage of
members specified above, which consent anrd signature may be
evidenced by lether, telex, cable, electronic mail,
facsimile, or otherwise and may consist of several documents
in the like form consented to and signed by one or moxe
nembers as the Directors may from time to time resclve to
permit.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted and,
in the case of an annual general meeting, shall specify the
meeting as such.

Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shall be
given to all membexrs, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to
the Directors and Auditors.

GENERAL MEETINGS

Subject to the provisions of the Articles a member may
participate in a meeting of the Company by means of
conference telephone or similar communications equipment
whereby all the members participating in the meeting c¢an
hear each other and the members participating in a meating
in this manner shall be deemed to be present in person at
such a meeting.

MEMBERS RESQLUTIONS

A resolution in writing which has been consented to and
signed by or on behalf of all the members who would have
been entitled to vote upon it if it had been proposed at a
general meweting at which they were present (which consent
and signature may be evidenced by letter, telex, cable,
electronic mail, facsimile, or otherwise as the Directors
may £rom time to time resolve to permit) shall be as
cffective s a resolution passed at a meeting of members
duly convened and held and may consist of several documents
in the same terms each consented to by one or more members.

DIRECTORS

The number of Directors shall not be less than two.
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11.

12.

13.

¥f and so long as any company is for the time being the
holding company of the Company, the power to appoint
Directors whether to fill casual vacancies or as an addition
to the Board or otherwise, and the power to remove any
Director, howsoever appointed, shall reside exclusively in
such company. Any such appointment or removal shall be
effected by instrument in writing signed on behalf of such
company by one of its Directors duly authorised in that
behalf and shall be effective forthwith upon the receipt of
such instrument at the registered office of the Company.

BORROQWING POQWERS

mhe Directors may exercise all the powers of the Ccmpany to
borrow or raise money and to mortgage or charge the whole or
any part of its undertaking, property and uncalled capital,
and to issue debentures, debenture stock and other
securities, whether outright ox as collateral security for
any debt, liability or obligation of the Ccompany or of any
third party.

POWERS AND DUTIES OF DIRECTORS

No Director shall be disqualified from his office by reason
of his contracting with the Company oxr holding any coffice
(except that of Auditor) under or being employed by the
Company nor shall any such contract, office, or employment
or any contract or arrangement entered into by or on behalf
of the Company with any company O partnership of or in
which any Director shall be a Director or member oOr
otherwise interested or any other matter in which any
Director shall have any interest be affected or avoided oxr
voidable by reason of his holding that office or of the
fiduciary relationship thereby established and any Director
so contracting, holding office ox being employed or being so
interested shall be counted in the guorum present at any
meeting of the Directors and shall be entitled to deliberate
and vote in respect of any such contract, office,
employment, arrangement or matter, provided always that his
interest shall be disclosed in mannex provided by Section
317 of the Act. For the purpose of this Article, a general
notice given to the Directors of the Company by a Director
to the effect that he is a Director or member of a specified
company or firm and is to be regarded as interested in any
contracts rnade with that company or firm shall be deemed to
be a sufficient declaration of interest in relation to any
contract sc made.

(A) The Directers may establish or concur or join with any
companies (being the holding company of the Company ox
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15.

subsidiary companies of such holding company OX
companies with which the Company is associated 1in
business) in establishing and making contributions out
of the Company's moneys to any schemes or funds for
providing pensions, sickness or compassionate
allowances, life assurance O other benefits for
employees (which expression as used in this and the
next following sub-Article shall include any Director
who may hold or have held any executive office or other
office or place of profit, or have been appointed to
exercise special powers Or authorities) and ex-
employees of the Company and of "any such other
companies and their dependants, c©x any class or classes
of ®much persons. .

(B) The Directors may pay, enter into agreements to pay or
make grants (revocable or irrevocable and either
subject or not subject to any terms ox conditions) of
pensions oxr other benefits to employees and ex-
employees and their dependants, or to any of such
persons, including pensions oI benefits additional to
those, if any, to which such employees or ex-employees
or their dependants are or may become entitled under
any such scheme or fund as mentioned in the last
preceding sub-Article. Any such pensicn or benefit
may, as the Directors consider desirable, be granted to
an employee either before and in anticipation of, or
upon or at any time after, his actual retirement.

Provided that if and so long as any company is for the time
being the holding company of the Company the powers
conferred by this Article shall be exercisable only with the
prior consent in writing of such company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, & Director may
participate in a meeting of the Board or of a committce of
the Board by means of conference telephone or similar
communications equipment whereby all the Directors
participating in the meeting can hear each othex, and the
Djrectors participating in a mecting in this manner shall be

deemed to ke present in pexrson at such meeting.

A resolutiosn in writing which has been consented to and
signed by all the Directors entitled to receive notice of a
meeting of Directors or of a committee of Directors (which
consent and signature inay be evidenced by letter, telex,
cable, electronic mail, facsimile, or oktherwise as the
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17.

18d

6.

Directors may from time to time resolve to permit) shall be
as effective as a resolution duly passed at a meeting of the
Directors or (as the case may be) a committee of Directors
duly convened and held and may consist of several documents
in the same terms each consented to by one or more Directors
but a resolution signed by an alternate Director need not
also be signed by his appointor, and if it is signed by a
Director who has appointed an alternate Director, it need
not be signed by the alternate Director in that capacity.

DX ALIFICA N_QF _DIRECTOR

No person shall be disqualified from being appointed a
Director in accordance with the provisions of these Articles
by reason of having attained the age of 70 years or any
other age, nor shall special notice or other special
formality be required on that account. No Director shall
vacate his office by reason only of age.

ALTERNATE DIRECTORS

Any company entitled for the time being pursuant to Article
10 hereof to appoint and remove Directors of the Company
shall be entitled to appeint any person to be an alternate
Director of the Company and to remove any alternate Director
so appointed, any such appointment or removal being effected
in the manner provided in Articie 10. An alternate Director
shall, except as regards remuneration, be subject to the
provisions of these presents with regard to Directors and
shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served cn
him) be entitled to receive notices of all meetings of the
Directors and of all meetings of committees of Directors of
which his appointor is a member and to attend and vote as a
Directoxr at any such meetings #t which the Director for whom
he is alternate is not personalily present and generally to
exercise and discharge all of the functions, powers and
duties as a Director of the Director for whom he |is

alternate in the absence of such Director. Any Director
acting as alternate shall have an additional vote for each
Director for whom he acts as alternate. An alternate

Director shall ipso facto cease to be an alternate Directorx
if the Director for whom he is alternate ceases for any
reason to ke a Director.

INDEMNITY

Every Direc-tor ox other officer of the Company shall be
indemnifiec out of the assets of the Company against all
losses or liabilities which he may sustain ox incur in or
about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him



in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour oxr in which he is
acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other
officex shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the dJducies of his office or in relation
thereto. But this Article shall only have effect in so far
as its provisions are not avoided by Section 310 of the Act.
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CERTIFICATE OF INCORPORATION n

ON CHANGE OF NAME

No. 2461648

| hereby certify that

M M & S (2032) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WAINHOMES (YORKSHIRE) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 OCTOBER 1990
L e M‘g:\

A, M, EVANDS

an authorised officer



Number of Company: 2461648

THE COMPANIES ACT 1985

COMPANY LIMITES®D B
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SPECIAL RESOLUTIONS
of
MM& S (2032) LIMITED

e A

Passed 21st September 1990
%ﬁ N

A

At an Extraordinary General Meeting of the above named Company,
duly convened, and held at 151 St. Vincent Street, Glasgow, G2
SNJ on the twenty first day of September 1990 the subjoined
Special Resolutions were duly passed, viz:-

1. "That the name of the Company be changed to 'WAINHOMES
(YORKSHIRE) LIMITED'."

2. "That the objects of the Company as contained in Clause 3 of
its Memorandum of Association, be altered by deleting the
existing paragraph (i) of the said Clause 3, by substituting
therefor paragraph (1) set out in the Schedule A prxoduced to
the Meeting and signed for the purpose of identification by
the Chairman thereof.

3. "That the regulations contaip the Schedule B submitted
to the Meeting and signed for tl.e tdrpose of identification
by the Chairman thereof be adopted &s the Articles of
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(a) To Purchase, take on  lease, 8Xcamb o e@xchange nr
' otherwise aC¢quire and po1q lands ang estate, houses,

Cultivate, utilise ang turn to account gyep Properties
in  sych manner ag may ceem most expedient by
consolidating, COnnecting o sub—dividing Properties o
bufﬂdings thereon and o sell or feu, excamb op
exchange, 1ot on lease or hire ang Otherwise dispose of

uphold, repair, improve, alter, add to, develop the
resources of and turn g account the heritabie
Propertjes belonging to  the Company in any manner
including' laying out and Preparing land fop building
Purposes, constructing, altering, demolishing, ,
decorating, maintaining, ,furnishing, fitting up and e
improving buildings, draining, cultivating and planting
land ang laying down ang maintaining roads, lanes,

4S may be beneficial to or Téquired fop the heritabile

Propearty Owners, house, land apg €state agentsg and

Fadtgxﬁ, Surveyors, auctioneers and valuators; and any
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(d)

other professions, trades or businesses which may seem
to the Company capablé'of'being conveniently carried on
in connection with the above or calculated directly or
indirectly to enhance the value of or render profitable
any of the Company's property or rights.

To undextake and carry on generally the business of a
property development and general investment company and
any other business which may seem to the Company capable
of being coaveniently carried on in ‘connection with any
of the businesses or trades before mentioned or
calculated, directly or indirectly, to enhance the value
of or render profitable any of the Company's herXitable
properties, other property or rights including, without
prejudice to the foregoing generality all kinds of
agency business ahd, in particuiar, in relation to the
sale of property and the investment, collection and
receipt of money, and generally to carry on any of the
above objects directly or indirectly whether or not in
conjunction with any subsidiary, associated, allied or
other companies or persons.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION .
of

MM&S (2032) LIMITED .
(Adopted by Special Resolution dated September 1990)
P 4

CONSTITUTION

The Company is a private company within the meaning of
Section 1 of the Companies Act 1985 (hereinafter referred to
as "the Act"), in accordance with and subject to the
provigions of the Act and of the Memorandum of Association
of the Company and of the regulations contained in or
applied by Table A of The Companies (Tables A +to F)
Regulations 1985 (hereinafter referred to as "Table A")
which are hereby adopted with the exception of regulations
5, 24, 38, 53, 65 to 69 inclusive, 73 to 80 inclusive, 87,
93 to 93§ inclusive and 118 of Table A and subject to the
provisions of the following additional Articles in
modification of Table A, so far as hereby adopted.

HARE

In accordance with the provisions of Section 80 of the Act
the shares shall be at the disposal of the Directors and
they may, provided that if and so long as any company is for
the time being the holding company of the Company the prior
consent in writing of such company has been obtained, allot
or otherwise dispose of them to such persons at such times
and @generally on such terms and conditions as they think
proper subject always to the following conditions and the
other provisions of the Articles:-

(a) the maximum amount of relevant securities to be
.allotted in pursuance of this authority shall be
the unissued shares in the capital of the Company

. for the time being and from time +to time while
this authority is in force; '
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(b) the Directors are unconditionally authorised,

(c) no shares shall be issued at a discount,

In accordance with Section 91 (1) of the Act, Sections 89
(1) and 90 (1) to (6) inclusive of the Act shall be excluded
from applying to allotments by the . Company of equity
securities (as defined in Section 94 of the Act).

The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any

transfer of any share, whether or not it is a fully paid
share,

“

The Company shall be entitled, but shall not be bound, to
accept and, in case of acceptance, shall be entitled to
record in such manner as it may think fit notices of any
trusts in respect of any shares of the Company .
Notwithstanding any such acceptance and/or the making of any
such record, the Company shall not be bound to see to the
execution, administration or observance of any trust,
whether expressed, implied, or constructive, in respect of
any shares of the Company and shall be entitled to recognise
and give effect to the acts and deeds of the registered
holders of such shares as if they were the absolute owners
thereof. For the purpose of this Article "trusgt" includes
any right in respect of any shares of the Company other than
an absolute right thereto in the registered holder thereof
for the time being or such other rights in case of
transmission thereof as are herc:inafter mentioned.

NOTICE QF GENERAL MEETINGS

by at least twenty-one days'’ notice. All other
extraoxdinary general meetings shall be called by at least
fourteen day:z' notice but a general meeting may be called by
shaorter notice if it is so agreed: -

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and




(b).

Such agreement must be signed by the requisite pexcentage of
wembers specified above, which consent and signature may be
evidenced by letter, telex, cable, electronic mail,
facsimile, or otherwise and may consist of several documents
in the like form consented to and signed by one or more

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted and,
in the case of an annual general meeting, shall specify the
meeting as such.

£y

Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shall be
given to all members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to
the Directors and auditors.

GENERAL,_MEETINGS

Subject to the provisions of the Articles a member may
participate in g meeting of the Company by means of
conference telephone or similar communications equipment

" MEMBERS RESOLUTIONS

A resolution in writing which has been consented to and
signed by or on behalf of all the members who would have
been entitled to vote upon it if it had been proposed at a
general meeting at which they were present (which consent
and signature may be evidenced by latter, t- ex, cable,
electronic mail, facsimile, or otherwise as ¢, Directors
may from time to time resoclve to permit} shall be as
effective as a resolution passed at a meeting of memhers
duly convened and held and May consist of several documents
in the same texms each consented to by one or more members,

DIRECTQRS

fhe numdber of Directors shall not be less than two.

TR
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11.

12,

13.

If and so long as any company is for the time being the
holding company of the Company, the power to appoint
Directors whethexr to fill casual vacancies or as an addition
to the Board or otherwise, and the power to remove any
Director, howsoever appointed, shall reside exclusively in
such company. Any such appointment, or removal shall be
effected by instrument in writing signed on behalf of such
company by one of its Directors duly authorised in that
behalf and shall be effective forthwith upon the receipt of
such instrument at the registered office of the Company.

BORROWING POWERS

The Directors may exerxcise all the powers of the Company to
borrow or raise money and to mortgage or charge the whole or
any part of its undertaking, property and uncalled capital,
and to issue debentures, debenture stock and ~ other
securities, whether outright or as collateral security for
any debt, liebility or obligation of the Company or of any
third party.

POWERS AND DUTIFE F _DIRECTOR

No Director shall be disqualified from his office by reason
of his contracting with the Company or holding any office
(except that of Auditor) under or being employed by the
Company nor shall any such contract, office, or employment
or any contract or arrangement entered into by or on behalf
o: the Company with any company or partnership of or in
which any Director shall ke a Director or member or
otherwise interested or any other matter in which any
Director shall have any intergst be affected or avoided or
voidable by reason of his holding that office oxr of the
fiduciaxy relationship thereby established and any Director
so contracting, holding office or being employed or being so

‘interested shall be counted in the gquorum present at any

meeting of the Directors and shall be entitled to deliberate
and vote in respect of any such contract, office,
employment, arrangement or matter, provided always that his
interest shall be disclosed in manner provided by Section
317 of the Act. For the purpose of this Article, a genexal
noticé given to the Directors of the Ccmpany by a Directorx
to the effect that he is a Directoxr or member of a specurfied
company ox firm and is to ke regarded as interested in any
contracts made with that company or firm shall be deemed O
be a sufficient declaration of interest in relation Lo eny
contract sd made.

{4} The Directors may establish or concur ox join with any
companies (Being the holding company of the Company or
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13
subsidiary companies of such holding company or
companies with which +the Company is associated in
business) in establishing and making contributions out
of the Company's moneys to any schemes or funds for
providing pensions, sickness or compassionate
allowances, life assurance or other henefits for
employees (which expression as used in this and the
next following sub-Article shall inciude any Director
who may hold or have held any executive office or other
office or place of profit, or have been appointed to
exercise - special powers or authorities) and ex-
employees’ of the Company and of ‘any ‘such other
companies and their dependants, or any class or classes
of such persons. .

(B) The Directors may pay., enter into agreements to pay or
make grants (revocable or irrevocable and either
subject or not subiect to any terms o~ conditions) of
pensions or othe:’ benefits to employees and ex-
enmployees and their dependants, or to any of such
persons, including pensions or benefits additional to
these, if any, to which such employees or ex-employees
or- their dependants are or may become entitled under
any such scheme or fund as menticned in the lart
preceding sub-Article. Any such pension or benefit
may, as the Directors consider desirable, be granted to
an employee either before and in anticipation of, or
upon or at any time aftexr, his actual retirement.

Provided that if and so long as any company is for the time
being the heclding company of the Company the powers
conferred by this Article shall be exercisable only with the
prior consent in writing of such company.

PROCEEDINGS QF DIRECTORS

Subject to the provisions of these Articles, a Director may
participate in a meeting of the Board or of a comnittes cof
the Boarw by means of conference telephone or similar
communications equipment whereby all the Directors
participating in the meeting can hear each other. and the
Directors participating in a meeting in this manner shall he
deemed to be present in person at such meeting.

A cesolution in writing which has ULeew consented to and
signed Dby.all the Directors eolitled tr receive nolice of a
meeting of Directors or of a committec of Directors {whieh
consent and Sianatuce may be evidenced by letter, teley,
cable, electronic mail, Ffacsimile, or otherwise as the

-
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17.
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but a resolutien signed by an alternate Director need not
a;so be signed by his appointor, and if it is signed by a
Director who has appointed an alterhate Dir&ctor, it need

by reason of having attained the age of 70 years or any
other age, nor shall special notice or other special
formality be required on that account. No Director shall
vacate his office by reason only of age.

ALTERNATE DIRECTORS

10 hereof to appoint and remove Directoxrs of the Company
shall be entitled to appoint any person to be an alternate
Director of {he Company and to remove any alternate Director
So appoirted, any such appointment or removal being effected
in the manner provided in Article 10. an alternate Director
shall, except eas regards remuneration, be subject to the
provisions of these' presents with regard to Directors and
shall (subject to his giving to the Company an address

which his appointor is a member and to attend and votm® as a
Director at any such meetings at which the Director for whom
he is alternate is not personally present and generally to
exexrcise and discharge all of the functions, powers and
duties as a Director of the Director for whoem he is

alternate in the absence of such Director. Any Director
acting as alternate shall have an additional vote for each
Director for whom he ~2ts as alternate. An alternate

Director shall ipso facto ¢ease to be an alternate Director
if the Director for whom he is altesrnate ceasoes for an:r
rz2aszon to te a Director.

ANDEMY 1Y
Every Director or other officer of the Company sha'l be
indemmified out of tne assets of the Company agairst all
losses or lLiabilities which he may sustain or incuyr In or
aboui the execution of the duties of his office or otherwise
in relation thereto, including any liability incurced Dy him



7.
)

L]
in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is
acquitted or in connection with any application under
Section 144 or Section 727 o©of the Act in which relief is
granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurxred .by the Company in the
execution of +the duties of his office or in relation
thaveto., But this Article shall only have effect in so far
as its provisions are not avoided by Section 310 of the Act.

#
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COMPANIES FORM No. 123

Notice of increase

in nominal capital
aggg?ndo not Pursuant to section 123 of the Companies Act 1985
this margin

To the Registrar of Companies For official use Company number
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gives notice m accordance with section 123 of the above Act that by resolution of the company
dated ’)—?\ N\M-LV\ \SDS —the nominal capital of the company has been
increased by £ S. %%, f)c e beyond the registered capital of £ _/© O

1The copy must be A copy of the resolution authorising the increase is attacied.t
printed or in some

g;“f,:g‘:;’;‘;‘f;’r“"""’ The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the n

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

Please tick here if
continued overleaf

Com Fral
" igne . Designation§ 1o !
it Q = SO sexneqney Dot 2195
Administrator, -
Admaristrative -
Reu:a‘uer cr Receiver P A T A ,
oo Presenta~'s name, address and For official use
reference (if any): General section Post room
. M. & oLy
Wradvanes C&(.,ﬂ.pémﬂéDUm

(4% Lrdgeee Stecet
. WA

Yor zes- [fetl mksssaam 68§

P OMPANIES HOUSE 12/765/95)
b = -

> A Nhw rwmsre Thm Betivibern® s Consenmoms Cmaimenn L4 Puine Limooea YL 3. ran Aam.



b4 g"
LY

Libls

We being the registered holders of the undernoted shares of £1 each in
Wainhomes (Y¢' -shire) Limited hereby consent to the adoption of the following
special resolutions;

1. To increase the avthorised share capital of the company to 6,006,000
£1 ordinary shares.
2. That the company's memorandum of association be amended accordingly.

3. That the Company Secretary of Wainhomes (Yorkshi. <) Limited is authorised
to allot 5,590,000 ordinary shxces to Wainhomes plc.

No. of Shares
Nl Do s
99 Stephen Owen Date

For and on Behalf

For and on Behalf
of Wainhomes (Chester) Ltd
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