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CERTIFICATE OF INCORPORATION

I bereby certify that
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is this day incorporated under the Companies Acts 1948 to :HEQ and that the

Company is Limited.
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Given under my hand at LJinburgh the

Registrar of Conipanies
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Form No, 41

THE COMPANIES ACTS 1948 TO 1976 Ca ot
Daclaration of compliance with the Ty

requirements of the Companies Acts 1948 to 1976
on application for registration of a compaiy

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Please do not
write inthis
binding margin
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Company number

Please complele . el kel it
leglbly, prelerably {:E i) -; e |' ! [ i
in black type, or RN I SN AR
botd ak tettering Name of Company

+deleteif 3 ) — — O —
inappropriate - » Firth Buildings | “c¢e- A8/ Limited*

James Stewart
54 Queen Street, Edinburgh

I,
of

1 Ploase indicate  do solemnly and sincerely declare that | am$__ 2 Sot1citor engaged in the formation of

whether you are

e;‘ Sollcitor of —
tha Supreme 1 f1d4
Court{or in of Firth Buildings
Scotland 'a

Soflicitor) Limited*
engaged inthe

tormationofthe  and that all the requirements of the Companies Acts 1948 to 1976

company, or in respect of matters precedent to the regisiration of the said company
a person named . : .
as director or and incidental thereto have been complied with.

secretaryofthe  And I make this solemn Declaration conscientiously talieving

°°mpagﬁme the same to be true and by virtue of the provisions of the
statem N
delivercadbder  Statutory Declarations Act 1835
section 21 otAthe
Companies Act dinburgh
1976 Declared at E g
the 11th day of May
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‘ The Companies Acts, 1948 to 1976

COMPANY LIMITED BY SHARES

Memorandum and Articles of Association of

(k&mmAﬂM
FIRTH BUILDINGS IIMITED

I
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Oswalds of Edinburgh Limited

VWALDS OF EDINBURGH |
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THE COMPANIES ACTS, 1948 to 1976 / a

COMPANY LIMITED BY SHARES - RTOITe
S . prereseateeey |
R P s e AN o L
MEMORANDUM OF ASSOCIATION OF  FIRTH EUILDINGS LIMITED R
( SCot osie ‘:‘3
WFTRTH BUILDINGS LIMITED" ek

1, The name of the Company is:-

-

2, The Registered Office of the Company will be situate in Scotland.
3. The objects for which the Company is established arei-
(1) To carry on in Scotland and elsewhere the businesses of

designers, erectors, and manufacturers of and dealer s,
in prefabricated buildings and all parts and components
required in conmection therewith, timber merchants,
carpenters, joiners and dealers in building and cother
woodvwork and joinery; providers of architectural,
drafting building design, supervisory and planning
services, the designing, selling and erection, and all
related services in the erection, conversion, or
finishing of structures of all kinds, and in the
provision of services related thereto; building and
building comtractors; contractors for the constructicn,
renair, dismantling and demolition or building of
structures of all kinds, public works contractors,
sanitary, gas, electrical and general engineers, and
engineering contractors for the construction and repair
or roads, pavements, paths, courts and open spaces, and
drains and sewers, excavating, draining, dredging,
digging, levelling, building and demolition.
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£ @ (2) To carry on any other similar businegses which Mo be
- conveniently carried on in connection with any of
the Company's objects or may be calculated directly
or indirectly to enhance the value of or render
profitable any of the Company's properties, assets,
rights or interests.

(3) To acquire by purchase or otherwise, and undertake
for cash or shares o ctherwise and carry on all or

any part of the bus. 1285 or property of any company,
firm or person carrying on any business which this
Company is authorised to carry cn, or possessed of
property suitable for the purposes of this Company,

(l‘i and, as part of the consideration for such acquisition,

3 to undertake all or any of the liabilities of such
company, firm Or person.

(4) To purchase, feu, lease, exchange or_ otherwise acquire
any heritable property, rights or privileges for the
purposes of the business of the Company, and to coh~
struct, maintain, extend and alter any buildings,
roads, railways, bridges and other works and plant
of every kind or description necessary or convenient
for said business.

(5) To acquire by purchase, licence or otherwise to apply
for and obtain, and to exercise and use or to grant
licences to others fo exercise and use in any part of
the world, patents, patent rights, copyrights, regis-
tered designs, unregistered designs, trade marks, pro-
tection or the like, of any ¥xind or description, likely
to benefit the Company in its business, and to disclaim,
alter or modify the same.

(6) To acquire an interest in, amalgamate with, or enter

6‘;;‘9 into any partnership or arrangement for sharing profits,
union of interest, co-operation, joint adventure, limite
ing competition or mutual assistance with any company,
f£irmm or person whose objects are vithin the objects of
the Company, and to give or accept by way of consideration
for any of the acts or things aforesaid, or for any pro-
perty acquired, any shares, debentures or securities that
may be agreed upon.

(7) To pay for any property or rights acquired by the Cocmpany
in cash, by instalments, or in shares of the Company,
with or without special rights as to dividend or repay-
ment of capital, or by means of any security which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such temms as may
be agreed upon.
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(8)

(9)

(10)

(1)

(12)

-3

To borrow or raise and secure the payment of money in
any way, and in particular by standard security, or

by the issue of debentures or debenture stock, perpet—
ual. or otherwise, charged upon all or any of the
Company's property, including its uncalled capital

and to purchase, redeem or pay off any such securities.

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

To invest and dez: with the monies of the Company
not immediately required, wpon such securities
and in such manner as may from time to time be
determiged.

To lend money and to make advances with or without
security to any company, firm or person, and in
particular to lend and advance money to companies,
firms or persons owning or engaging in any business
similar to that of the Company or to any parent,
subsidiary or associated company or to customers and
others having dealings with the Company, and to secure
or guarantee the payment of any sumns of money or the
performance of any obligation by any company, firm or
person or by any parent, subsidiary or associated
company in such manner as the Company may think fit
and to execute guaranteess and to assign, dispone,
convey or charge the whole or any part of the Company's
property or undertaking, present or future, including
uncalled capital.

To provide for the welfare of Directors and ex-Directors
and of persons in the employment or formerly in the
employment of the Company or of its predecessors in

business or of any associated company or firm or predecessor

in business thereof and the widows children and others
related to or dependent upon such Directors ex-Directors
or persons by granting money or pensions or otherwise
and to pay and make arrangements for pensions, benefits,
or insurance schemes for them and to give or make any
donations, subscriptions or other payments to any person
or persons or public, trade and charitable, educational
or other institutions oxr objects.
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(13) To promote or concur in establishing or promoting any other
company for the purpose of acquiring all or any part of the
business or property or rights of this Company, and under-
taking all or any of its liabilities, oY of undertaking
any business or operations which may appear likely to bene-
£it this Company, or to ephance the value of the business
or any property of this Company, and to place or guarantee
the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares or securities of
any such company.

(14) To sell or otherwise dispose of the business, property,

rights and assets of the Company, or any branch or part

thereof, for such consideration, payable in cash or in
the shares, stock, debentures or securities of any other
company, as may be deemed proper; and to distribute the
price howsoever paid or satisfied among the members in or
towards satisfaction of their interests in the assets of
tne Company.

(15) To distribute any of the property of the Company among the

members in specie but so that no distribution amounting

to a reduction of capital shall be made without such sanction
as may be required by law.

(16) To do all or any of the above things in any part of the world,
as principals, agents, contractors, trustees, or otherwise, and
by or through trustees or otherwise, and either alone or in
conjunction with others, and to do all such other things as
are incidental or conducive to the attainment of the objects
of the Company or any of them.

Declaring that the word "company™ in this Clause, except where used
in reference to the Company, shall be deemed to include any pariag e
ship or other body of persons whether incorporated or unincorporated
and whether domiciled in the United Kingdom or elsewhere; and that
the objects specified in each paragraph of this Clause shall he
deemed sgparate objects and shall (except where otherwise expressed
in such paragraph) be in no wise limited or restricted by reference
to or inference from the terms of any other paragraph or Lag name

of the Company.

4, The 1iability of the members is limited.

5., The Share Capital of the Company is £100 divided into 100
Shares of £1 each.

WE, the several persons whose names and addresses are subsceribed, are

desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the pumber of Shares in the Capital of the Company set opposite
our respective names.




N N Number of Shares
Names, Addresses and Descriptions vaken by each

of Subscribers, Subscriber

x%aféﬁléna ;ﬁ;hxdéfﬁfﬁzn /

STEPHEN MARBOTT 1
24 Castle Street
Edinburgh.

R

Company Registration Agent.

ANDREW COCKBURN 1
24 Castle Street

Edinburgh.

Company Registration Agent.

Dated the 11th day of May 1977

Name, address and description of witness to the above
Signatures:-

) %&—a A=
JANIS GIBSO&S

24 Castle Street
Edinburgh.

SHORTHAND TYPIST.
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THE COMPANIES ACTS, 1948 to 1976

%E

CQMPANY LIMITED BY SHARES

r—

ARTICLES of ASSOCTATION

of
?/' FIRTH BUILDINGS LIMITED o ‘
£ _— ~

The regulations contained in Part II of Table A appended to the
Companies Act, 1948 and the regulations of Part I of the said .
Table A applied in the said Part II shall be the regulations of
the Company except in so far as they are excluded herefrom or
varied hereby or are inconsistent herewith.

——— T

2. The regulations 24, 53, 79, 84 (2) and 89 of the said Part I and
regulation 6 of the said Part II shall not apply to the Company
and the following regulations shall be modified:=

Regulation 11, so that the words "not being a fully

paid share" and "other than fully paid shares" chall
be held to be delete;

Regulation 32, so that the words from and including
the word "except" tc the end of the first paragraph
of the regulation shall be held to be delete;

. Regulation 33, so that there shall be added to the

y end thereof the words "and all expenses that may have
ﬂb been incurred by the Company by reason of such non-
payment'';

Regulation 86, so that the words from and including
"and every director" to the end of the regulation
shall be held to be delete.

3. 1If any shareholder wishes to transfer his shares or any part
thereof he shall be bound to offer the said shares by notice
in writing to the directors through the secretary at a fair e
prf;p to be fixed as at the date of the notice by the auditor . '3 ﬁ
of ‘ : 1
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5.

6.

-7~

of Fhe Company, acting as an expert and not as an arbiter, and such
notice shall constitute the directors his agents to contract with
anyone including themselves for the acquisition of said shares or any
of tﬁrm at the said price. If for the space of thirty days after
r?ce%pt of such notice the directors fail to find a person or persons
w111%ng to purchase the shares or any of them at the said price and
to give notice therecf within that time to the proposing transteror
the said shares or any of them may in so far as no purchaser has
been found for them e disposed of at not less than the said price

at any time within two months as if this article had not been made.
In the gvent of the directors finding a person or persons willing to
puychase the shares or any of them in terms of this article the prop-
osing transferor shzll be bound forthwith on receipt of a notice to
thgt effect to execute and deliver a transfer or transfers of the
sa%d shares purchased in exchange for the price and failing his
doing so within sever days of such notice the directors shall be
entitled to sign a transfer or transfers for amnd on behalf of the
transferor receiva the purchase money in trust for the transferor

and enter the name of the transferee or transferees in the Register
of Members.

The directors shall be reimbursed by the Company for all reasonable
expenses and outlays incurred by them in prosecution of the Company's
business and attendinyg board meetings.

The Directors, without prejudice to their general powers, may in

the name and on behalf of the Company and from time to time ac sheir
digcretion borrow from themselves or from others any sum or sums

of money for the purposes of the Company without limit as to amount,
and that upon such temms and in such manner as they think fit,

Any di-ector or other officer or member of the Company shall be
entitled to contract with the Company and to engage in any trans-—
action with it on such terms as may be considered expedient and shall
be in no wise liable to account for any profit realised by any such
contract or transaction nor shall he be excluded from voting upon
such contract or transaction or in respect of a resolution to create
security over the Company's property which operates or may operate

to his relief as a Cautioner, pledgor or obligant for the Company's
indebtedness.

If a member has no registered address in the United Xingdom and has
not supplied to the Company an address within the United Kingdom for
the giving of notices to him a notice addressed to him at his last
¥nown address in the United Kingdom shall be deemed to be duly given
to him on the day on vhich it is posted.
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Names, Addresses and Descriptions vf Subscribers, |
|

T
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STEPHEI! MARBQT?
24 Castle STreet
;& Edinturgh.

Company Registration Agent.

‘ 7

L\Wwﬁ@;’ i%ﬁhh:wrﬁ .

ANDREY COCXBURN
24 Castir Street
Edinburgh.

Company Registration Agent.

Dated the 11th day of May 1977

Name, address and description of witness to the above
Signatures:-

JANIS GIBSOMR e Gdo o
24 Castle Street
Edinburgh

Shorthend Typist. :

e e
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@ STATEMENT ON FORMATION OF A COMPANY TO BE INCORPORATED WITH
LIMITED LIABI.ITY UNDER THE COMPANIES ACT 1948

Pursuant to Part ¥, Finance Act 1973

N . . ¢ e~ n"ﬁ“"f_. .,
Na“le Of Compﬂn)’ .uq-..uunnlfcn:f:?n}}-l-B.E}-]:.d-.-J:Etgo?cuo!\uu----nnzu;io-c'-!f'"o\nln-luoouunun-.--vlnuo lelth

A.  Nominal capitalm B Nominal value >f each share

£100Q
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(ii)

T Y T L LRt e Y Y R T Y YL RS N RN AR RN L LN

& C  Number and description ol shares D Total amount payable on each
taken on incorporation ' {including premium if any)
2 £1
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E  Amount paid or due and payable on cach
£1
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3
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= - . ; Nil

< F  Total amount paid or due and payable in respect of € £ vecvairearrereessossnnansarinsasnsunsiunsins
s .

3 G Capita! duty payable on I at £1 per £100 or part of £100 e E e eeesrenees
% 1 herehy certify that the abov eulars are corfect in ai! fuspecta.

33

[ d

E Signed.ciinnnsaes .\")-'.z'f}'}.......

Solicitor engaged in the formation

DesSCHPHOn cviaiibivnin i iissaiisirasserissTarionnnessisrnnine

1/5/77

DA1Bueseirnnrsrererraneanrisiosgsraes, sesobrtssessarssenarssssansss

e
Marg

(i) Distinguish between Preference, Ordinary, Hedeemable Praference, ete. shares.

(ii) If amounts are contributed otherwise than in cash, that fact with full particulars must be stated.

Note:- This form must be delivered to the Registrar of Compenies when applying for
incorporation of the company.
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THE COMPANIES ACTS 1948 TO 1976 (f ~ 2 FormNo.d

Statement of first directors and T
secretary and intended situaticn
of regisiered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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The name(s) and particutars of the person who is, or the persons who are,
10 be the first director or directors of the company are as follows:

Name {note 2}

DONALDN (picnTonN  TOHASTON

Business occupation

CiVIL NG NEFE,

Former pame(s) (note 3)

Address (note 4) | BR A'IBH S Yl

Nationality

RRIT 1S

C
EQ N RS 0ni

Date of birth (where applicable}
{note 6}

Ferticulars of other directorships (note 5)

NoNE

I hereby consent to

s director of the company named on page 1

Signature .@ /%"0{3.5: Date | l/.\!/'??,
N\ ]
Name (note 2) Business occupation
HELEN TFouNLion fovsEw I FE
Former name(s) (note 3) Nationality
Address (note 4) Reiticy

L RRAINMOONT  CREST

Date of birth (where applicable)
{note 6}

EMN RuP it
Particulars cf other directorships (note 5’
\. S
/\‘ NONE i

1
[}

| hereby consent to act aEldirect f the company named on page 1
Signature g}"”’ﬁ:’\' Date

n/il77.

v

Ll

Name {note 2)

Business occupation

Former name(s) {note 3)

Address (noted)

Nationality

Date of birth {where applicable)
{note 6)

Particulars of other directorships (note 5)

Signature

1 hereby consent to act as director of the company named on page 1
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binding margin
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Please do not
write Inthis
binding margin

%

Impoﬂam

The particulars
to be given are
those referred to
in section
21(2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please
read the notes
on page 4 hefore
completing this
part of \he form,
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* as required by
sect] 1(3) of
| the @anies
i Act 1Fio

tdelete as
appropriate

The name(s) ad particulars of the person who ig, or the persons who are,
to be the first secretary, or joint secrataries, of the company are as follows:

Namenetes28? Nz en T ohnST oM
Former name(s)(note 3) —
tAddress (notes 4 &7) [ EQ/H N M GQM_,'_""___C_RE‘;J"T; . |
EdiNRY REE.
I hereby consent to act as secretary of the company named on page 1
Signature /[{é%@:..( ; Date | ’;_}77
Name(notes2&7)
:
Forimer name(s){note a)
Address(notes4&7)
| hereby consent to act as secretary of the company named on page 3
Signature Date
Signed by or on behalf of the subscribers of the memorandum#*
Crr : '
Signature . Sl o /7/'s AL [Subscriber] [Agent]t Datc 1Y 7)
v , !
g
Signature .//zc/%w%; Lheirn [Subscriber] {Agent]t Date Id \ 7’)
page 3




