CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY -

Company Number

180873
The Registrar of Companies for Scotland hereby cerlifies that

WILCON HOMES SCOTLAND LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the

1 APRIL 1991

Registrar of Companies
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COMPANIES FORM No, 12

Statutory Beclaration of compliance
with vequirements on application
for registration of a company

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

To the Reglstrar ¢f Companies Forofficlaluse Forofficlaluse

11 1 130873
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,, AMNDREW COCKBURN, signing on behali
of JORDAN NOMIMEES {(SCOTLAND) LIMITED

24 Great ¥King Streel

EDINBURGH EI3 60N
do solamnly and sincersly declaso that | am a [Baliciisrengagediniheformation-of-the-
companylt [porson namad as director orsecratantof the company in the statement celivered to
the ragisirar under section 10(2)$ and that all tho requirements of the above Actinrespect of the
regisiraiion of the above company and of tatiers precedent and incidental toit have been
complied with,
And | make this soiemn dedaration consciantiously belisving the same to be lrus and by virtue of
the pravisions of the Statutosy Declarations Acl 1835
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Solicitor having the powers canlerted on a Commissisner for Oaths,

-
Prosontor's name, addrass and Foreficial uso
referanca {if any): Hew Lompenios Section Postoom

Oswalds of Edinburgh Lid 7 *3’%\
Registration Agents JALY
24 Great King Street ﬁ

EDINBURGH.
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THE COMPANIES ACTS 1985 to 1989

130873
PRIVATE COMPANY LIMITED BY SHARES
MEMORANLUM OF ASSOCIATION OF

WILCON HOMES SCOTLAND LIMITED PR

1. The Company's name is "WILCON HOMES SCOTLAND LIMITED". iy

‘:‘F. -

2. The Company's regisiered offico is to be situated in Scolland. "“'f%: N

3. The Company's objects are -

@ M To canry on the business of bullders and conlracliors, and all aspects of
proporty and eslate davelopmenl, government or public works conlraciors, engineers,
general coniraclors, bullders’ merchanis, proporty repairers and jobbers, sanitary,
gas and hol waler enginoers, metal workers, limber merchants, sawmill proprietors
and sawvwors, carpeniers, joinars and wood workers, shoplilters, shop Tront
constructors, franch polishers, wood paving and flcoring manufacturers, designers
and layers of maible, mosaic and lorazzo paving, manulaclurers of arlificial stone
and reinforcod concrele, oreciors  of Rro-proof construclions and general congrele
wotkors, pavers, brick and e manufaclurers, quarrying and mining min2rals of all
kinds and buming or othorwige working the same, cement merchants, manufaclurers of
and wholasale and relail dealers I building  requisites  of all  Kinds, and in
sanitary wear, earlhenware, fireplaces, chimnay pieces, grates, stoves and domeslic
ironmongery and hardware of  avery  descripiion, property owners and  investors,
house, fand and eostale  agenls, surveyors, auclionsers, vatuers, carlers, carriers,
haulage contraclors, general  merchants, iraders, warchovse men and agenls,
morchants and dealars in coal, coke and every kind of nalural or arlificial fuel,
muanufacturers of, aganiz lor and dealers in wood working and other plant machinery,
and to manufaclure, buy, sell, repair and deal in plant,  tools, machinery and
implements of all kinds necessary or  useful for the camying on of any of the
businesses of e Company or likely 0 bae raquirad by any of the cuslomers thereol. V% \

i
(i)  To consiruclany shops, olfices, warshouses, workshops, facto fé:é/orf:c’gth

bulldings or structures, roads. railways, port or harbour inslaltalions, runwafs, or,

(]
2);,
landing strips, p'ai, machinery and equipment, and lo execute and carry outg;igmﬁ/ “

e
S

engineering works of all kinds for the purposes of the Company’s business. L

(i) To carry on any other trade or buginess whatever which can in the
opinion of the Board of Direclors be advantageously carried 0.i0
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~{p) _To purchase or by any other means acquire and take options over any pro erty whatever, and an
rights or priviteges of any kind over or in respact oFany properly. y property ' ¥

. ﬁ) To apply for, register, purchase, or by other means acquire ani protect, prolong and renew, whether
in the United Kingdom or eisewhere any patenis, patent rights. brevets d'invontion, licencas, secrel processes,
trade marks, designs, proteclions and concessions and to isclaim, alter, modify, use and turn to account and to
manufacture under, or grant licences or privileges in rospect of the same, and 10 expend money in exparimenting

:gggi.’éestmg and improving any patents, inventions or rights which the Company rsay acquire or propose to

. (d) Toacquire or underiako tho whole or any part of the business, goodwiil, and asséts of any person,
firm, or company carrying on or proposing to casy on any of the businessas which the Company is aulhcrised
to carry on and as part ol the consideration for such acquisition to underiake all or any of the liabilities of such
person, firm or company, or {0 acquire an inlerest in, amaigamale wilh, or enter inlo parinership or into any
arrangement for gharing gwolils, ov for ration, or lor mutual assistance with any such person, lirm or
cormpany, or for subsidising or oihorwiso assisting any such parson, lirm or company, and to give or accapl, by
wageol considoration for any of tho acts or things aloresaid or proptrty acquired, any shares, debenturas,
debonture stock of sacurities that may bo agreed upon, and 1o hold and rotain, or sefl, mortgage and deal with
any shares, dobentures, debentro slock o SECUNNGS S0 vocoivod,

{6) Yo improvo, manago, constuci, ropair, develop, gxchangoe, lo! on icase or otharwise, mortgage,
chargo, soll, disposo of, lurn o sccount, gianl kcences, options, rigts and privileges in respoct of, of otherwise
deat with all of any part of the propany and righis of 1ho Company,

H#y  Teinvest and deal with tho sof tho Com notimmodinioly required in such mannegr as ma
from t'ma to timo bo coleiminsd ans 1o hold of oihmwampggz! with any invasaugﬁls made. y

(o) Tolend and advanco money or give credit on any 1orms and with or wilthout sy-urity to any person,
firmn of comggi:éy (inchuding withoul peaiidicd to (hg gencrality ol tho Ioionoing any holding company, subsidiary
or f6)' o subsichary of, oF Say Glher compan BESGEIBI0 i BAY way walh, tho Gompany), 10 enlerinto guaraniees,
contracts of indsmnay God Surelysivps of all Jinds, 10 16CGIv0 IMONDY on deposit or Ioan upon any 1eims, and (o
E6CUD OF QUIIBNIEE IN Sy FBANDE Sad VLEON SNy termns thy paymont of ny suim of meney o the perdoimance
of ahy obiligation by soy person, fiin o company tincluing without projudico 1o the ganr:rm:gv of the foregoing
any such Iriding companiy, subsidiary, 16K SOUESNY OF asgociniod compeny as alotesaid), _

(H)  To bomow sid raiso mMonsy W Gy mamor and 1o gocwo 1ho ropayment of any money boruwed,
raiged O Gwing by mMOHGHgo, ChaIGD, SWNEaY SBoMIY, Kin of otlier Securty upon tho whoie o any part o fhe
Coinpany's piopuly of e ois dvdwthor prosant of futuro), intlucng ils uncalicd capils), and also by @ similar
Morgage, chargy, slandard Seownity, Hon of socunty 10 $o0UI0 Y guaranien 1ho perormancs by the Company
ol any nbflgaﬁm o RalaRly il may unosiake or winch may becomd binding on il

(x  Todinw, make, SOCOM, DNINSE, iSCOLN, nenelinio, exoculo and issuo choques, bills ol exchango,
promissery noles, biils ¢l Yading, waianls, Jdsbantores, and other negotiable or Lransierable instrumonts, -

i To ap?ﬂv lov, provote, and obiain sy Act of Patliamanl, ordor, or icence of tho Department of Trade
or othar sulhotity a&n&i&ﬁng the &xnzwty to cairy any of its objects into offect, or for eﬂocimq any modification
ol the Company's consitution, of {or any Ghe! putpose which may seem calculdted directly or indirectly 1o
promaoty lhe Com s inleiesls, ahd 10 OpPOSH Bty proteetings of spplications whir may seem calculated
direcily or indiraclly 10 prejudico tho Company’s inlerests,

() To onler info sny Gvangomonts wiiih sy govemment of authetity {gupremo, municipal, local, or
otherwigo) thal may seem conducive 10 the atizinrment of tha Company’s cbjects or any of them, and lo ouialn
from any such governmenl of aulhority ainy chailets, decténs, Tights, prvileges or concessions which thd
Cunpany may think dosiralile and 1o cany oul, Biorcise, and comply with any such charlers, decreos, rights,
privilages, and Contassions.

() To subscribe for, ke, purchase, o Gilssrwisa zequiro, hold, sull, deal with and dispose of, place and
undarwrite sharas, stotks, dobentiras, debenlue stocks, bonds, obligations or secuntics issued or guaranieed
by any olhey company constilled or Canying on bugingss in any poit of the world, and debentures, debeniure
alocks, bons, obligalions of sbcuiities issued oF Yuaeniosd by any govoernment or authority, municipal, Yocal or
alliorwisy, In any par of the voild,

{m)  To control, manage, financo, subsidise, co-otdinalo of olhorviso assisl any company or com anies

i which tha Company hag a direcl & inditect financial interost, 10 provido socrelatial, adminisirative, tochnical,

commareial angd othet servi.es and fatilitios of all kinds for any such company or companies and to make
Fnym@nls by way of subwenlion or vlherwise 8nd 3oy other anangements which may seem desirable with respect
0 any busingss by operations of of genorally with respoct to any such company or companies.

{n} To promold any other company Jor tha purpose of acquiring tho whole or any pail ol the businoss
ot propatly of underiaking or any of tha fiabifitios of tha Company, or of undertaking any business or operalions
which may appoar likely 10 assist or benoht the Company or 1o enhance the valug of any property of tusiness
of the Sompany, and (0 place of guaranteo tho placing o1, urderwrile, subseribo lor, or olherwise acquire all or
any part of the sharys or seoutities of any such company as aforesaid.

{o) To soll or othurwise disposo of tho whole or any parl of the business or properly of tha Company,

ither togothor or in porlions, for such considoralion as the Company may think fit, and in particular for shares,
debonturss, or secutilios of any company purchaging tho same.
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(®  To acl as agents or brokors and as lruslaes for any person, fimj or company, and to undertake and
perform sub-contracts.

To remunerate any person, firm or company rendenng services tu the Company either by cash
pa méﬁz or by the alloiment lo‘hnprr? or them of shares or ofher secuities of the Company credited as paid up in
fuil or in part or otherwise as may be thought expedient,

()  To distibute among the Mambers of the Company in kind any property of the Company of whatever
natura,

(8)  Topay all o any expenses incurrod N connection with tho promotien, formation and inccrporation
of the Cﬁmnﬂﬂy. Gr 1o contract with any peison, fium or company lo pay the same, and lo pay commissions 10
brokers and othars (or undorwiting, placing, s6iting, or guaranteoing the subscription of any shares or other
socurities of the Company,

Y Yo suppod and subsondio Yo any chaniablo or pubtic object and 10 suppor ang subscibe o any
institution, socialy, of chb wiich may bo lor tho borolil of tio Company or its Dueclors or employees, or may
bo connociod will any fown or placo whoie Iho Company camcs on business; lo give or award pensions,
annitios, GIatuiias, sn0 SUPEBAMIaNIon Gr Gihar aliowanoes or Lonolis or chaniaols ajd and gencrally to provice
acvaragos, frcibas and SonAnes for any Porsons who e of havs been Ditectors of, or who ara of have been
omploycd by, o who He seivng or liavo sowed o Company, oF iy compsny which is a suhsidiary of the
Company of the Hokling cmmg‘/ o the or 8 [linw subsinliary of tha Company of the dp)rodeuessors
i busingss of the Company o of sy swsh Iy, holding or (olow subsivinyy company and 10 the wivos,
widows, chuldion aid 6o telalives snd daperdanis of such puisons; 10 miko payinenls 1ovaads insurance; and
10 s6t U, GslobEsH, SLPRoN ant MEGISW SVPIVANALRNGNH and othor funds or Sthomas (whelher conliibutory or
AGH-Contrbmtany) fsi the Bonoki of saiy of Such posons and of Tidir wives, widows, childien and olher relatves
and dopondinis; and 19 sel up, cStksh, Suppoit sad mointin prolil shisling & shete anurchm gchemos {or the
banefit 6f any of the omployass of Bie Coampany o of ay Suth subsidiary, iolding or iollow gubsidiary company
and (o lond monay 10 sy Such omployecs oF B WuSIees on thew bohial o enebio sny such puchace schemes
ta by estatlished o manlsaed

() Sulyoet 1o sad s Accoidance wil 8 duo compliante with the provisions ¢f Seclions 155 1o 158
(inchisive) of the Act (I and S0 v a5 Sich provisions sasll o applicabis), 10 givo, whethoer direclly or indlrectly,
angggﬁi of tinaacial sssssianto (35 pcfmd’ Wi Soctapy YSZ() o o Acl) for any such purpose as is specified
i Saetion 161(1) andror Soclon 1512) of tio At

() Yo puciad the Company to Lo repstered o rocogmsed iR any pan ¢f e waid,

{vy To do ol ar any of the theigs or matiars sfovesuid in any pan 6f the wond and either as pringipals,
AGEHIS, CORNEEISS OF SThenwisn, bt by oF toigh 35088, biakers, sub-contiacions or stherwizs and eithor alone
OF i) SOALNCTUEN Wilh 6hars

%) To do al such ethey Hungs ¥ wmay b deomad incidonial or condutive lo the Sllainment of tho
Comp.\(in)y"ﬁ ohicels o any 65 o, i

AND g6 ihat >

(1) Note o) the obzeits Sol forih i any substlinge o tis Clause shall be restriclively construed
but tha widasl migrealalinn shall be given 1o oach such objoel, and nons ol stich olvcels shall, excopt whero the
contaxl axprossly SO 1aqulas, bo in any way brmiled dr résticied by welerenco 10 of inlerence from any cthor
objact or objeels A1 [onh m Such sob-ctanss, o Ly flrentd 1o or INTBrencs from 1 lenns of any other sube-
clause of thiy Clause, or by tefdencs 16 of itfarenca Jom the aamp of the Company,

12} Nomw of the sub-clauses of this Clause and nons of the sbjecls thorein specified shall ba
teamed subsidiary of antiliany 1o Siy 6f ha objeels spediliod i any other such sub-clavge, and the Company
zhall have a8 full & pOwer 19 exdidyse eath and every oo ol tho objodts spocilied in each sub-clauge orlhis
Clauso ag though ¢ach such subvclauss containtd tho objecls of 8 separale Company.

3)  tha word *Company™ in this Clausa, excopl whete used in reforence fo the Company, shall
bo deomed o Includd any pantnerstip of slhet tody ol pérsons, whisther intorporated ©r unlncorpgralga and
whathar domiailed Tn the Uniled Ringdom or elsowhara.

{4) In this Claugd o exprossion “tho Actl” moans the Companies Act 1985, but so that any
referonce sn this Clause to any provision of the Act shall be doemed 1o include a relerence to any stalulory
modificalion of re-ghatiment of 1hal prowision lor tha lime bong in lorca, :
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such lurthar offer sl ba made in Jike lerms i i i igi

ok ¢ ms in tha same manner and limited by a like period as the original offer,
Ql%"r’a?sggées not accopted pursuant to such offer or further offur as aforesaid or not capable of being offered as
Speciallﬁng"?am b, way of liactions and any shares released from the provisions of this Article by any such
Shatal | cc;u ulion as aforesaid shall bo under the control of the Direclors, who may allot, grant options over or
that ‘i“’*-;ﬁ 1*pAs0 ol tha sama o such persons, on such terms, and in such manner as they think [it, provided
MI0re favo o, & Shanss not accapted as aloresaid, such shares shall not ba disposod of on terms which are
fore, avourd i 10 the subscribors tharefor thag {he lerms oh which they were olfered to the Members. The

90ing prewisions of ks paragraph (b) shall have offct subject o Seclior; 80 ¢l the Act,

€} o accoud ; : i . , .
00t 25piy 1o tha COmggnc; with Section 91(1) of the Act Saclions 85(1) and 90(1) to (6) (inclusive) of the Act shall

(d)  Tha Directors aco genoraity and unconditional authorised for the purposes of Section 80 uf the Act,

‘? exerc;se any powor of tho mfl\g;le’ allot and grant ngms to subscribo {o?orp convert securities into shares

ot tha Company up 1o the amount of e auihorised shars capilal with which the Company is incorporated ai any

gg%gf atigfgn‘;u;;owgo‘?awpgm g‘l five zw'sl l:;romdlm: h‘i’m gl lq‘mmuraﬂon and l'ho D:‘riectors may, aftpir !htat

. SUCn nghis undey this authority in prrsuance of an ofier or agreement so fo

do made by the Company within t;al penod, Tha authonly hoseb; gii'ggn ay @l any lime (sub;%ct to the said
G

Soution B0) b rencwed, revioked or vanod by Qidinary Rozolution of the Company in General Meating.

SHANES

4. Tha kon eonfeued by Clauso 8 n Tabio A shall alach aloo ip Tutly paid-up shares, and the Company shall
A0 hava & Gist o patsss ont ken on w1 shines, whether llly pad of not, stanting registered in the name of
Al o e s s 5 S St St b i sl v lr et o

§ GRS, Wy3 ppesetdly payablo by him or hus estate to the any.
Clausa 8:in Tablo A shatl b rgwhold asoveingly . 78 pisserdly poy mpany

4, The Fatitty of sy Member m Jefsol ‘axnespect of a call $hall bo increasod by the addition &£ the end of
iR st Sontonce of Clause 18w Todka A of the w%ud:s Yant oYl oxponkes tha maﬂww boen inturred by the
PARY By r8a500 &1 SUCh HORPGyMoM®.,

GENERAL MEETINGS AND RESOLUTINNG

8. Bvsry noine Conivanng a Genoral Mosting shatl comply with tha provsons of Section 372(3) of the Act ag
19 Qwing intormation 1o Membere «y fenad to thar ughl 10 Bppoirt poxies; and nolices of and other
COMMIMURCELINS 1818ng 10 Bny Genival Mot n which any Meaibor i3 entitiod 10 seceive shail be sent lo the
Oirestors and 19 the Abdiors [5 the L Besy, 0f Ino Company.

6 (8) il 3 qLsum i§ st presont within ey sn bty from the ting apgﬁ:imed for a General Meeting the
Gonaral Masling $5aR $land sdoumad 15 he athe day i tha noxt woeek al tho same tme and place or 10 such
slher Bay sid bt Sich sthor Limae sad place s o Diretlors may delemming; and o at the adjouined Gonaral
Mealing 8 GUorLm i3 Kict THesen] wong hall 40 o frtuns the imb appointed therelor such adjourned Goneral
Mashng shall ba disseived.

{b) Clause 41 m Table A shall atd spply 6 thoe Compsny,
APBOINTMENT OF DIRECTONRS
7 {a)  ©is050 64 s Table A shall aol apply 10 thy Company.

{b) Tha marimum tmber 604 dusimum oombor ruspochively of the Diroclors may bo determinad irom
tirns 10 tirng by Ordi Rossllion n Gentral Meatrg of i1 Company, Subjest 10 end 10 arfaull of any such
datermination ere shall be no maxitmuin nuinbsr 61 Toeetons nd the wonitmum number of Direttors shall Bo one.

Ynansoaver the minimem number of Dioctors shall be on, a sule Direcior shall have sullionty 1o exercise all
the pawers and disctatons by Tabia A and by thote Atacios Sxgiosetd 10 ba vested in tho Direclors gonorally,
and Clause 88 in Tabla A shall be modilied accordmgly.

{6}  Tho Ditctors shall not be requied to ralire by rolalion and Clauses 73 1o 80 {nclusive} in Table A
shall not apply 1o the Company.,

(d?  No person shall bu appoinied a Diractor at 3ny Geseral Meoting unloss eithor:-
(i hois reuammondod by the Diretlons; or
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(i)  not less than fourteen nor more than thirly-five clear days before the date appointed for the
General Meeting, notice signad by a Member qualified to vote at the General Meeling has baen given to the
Company of the intention 6 propose thal person for appointment, together with notice signed by that person of
his willingness to be appoinled.

{6)  Subjectto paragraph (d) above, the Company may by Ordinary Resojution in General Meeting appoint
any person who is wi!l..pxg tg agl lg Le a Director, ailhar!;o fill a vacancy or as an additional Director,

{1} __The Directors may appoint a person who is willing to act 1o bo a Director, either lo fill a vacancy or
as an additional Director, provided hat the appointment doos nol ¢ausa the number of Direclors to excesd any
gg_mbqr ?etermmed in accordance with paragraph (b) abovo as tha maxirmum number of Directors ard lor the time

ing in force.

BORROWING POWERS

8.  Tho Direclors may oxcrcise all the powoers of the Company to borrow monay without imit as to amount and
upon such torms and in such manrer as they Bunk I, and subjoct (in the case of any securily convertible into
shares) lo Soction 80 of the Act lo grant any modgage, chargo or siandard security nvot its undertaking, propernty
and uncalled caphal, of any parnt thercal, and to issuo dobeniues, debenturoe siock, and other securilies whother
oulright or as secunly for any dutn, habihty or oblyaton of the Company or of 2ny Whird party.

ALTERNATE DIRECTORS

g, ﬁ-} An allomats Dioctos shall not bo ontitbad as such 10 r6Ceive any teinunosation lrom the Company,
sava that he qu bo pawi by o Comprny such pait (il any) of the remunoration oiheiviso payable to his
appoinior as such agPMNIcr May by NOtCs in wiling 10 o pany trom Gmoe 10 tmo ditect, and the first
gonlonco of Claute BY in Talilo A shall bo momhiod accoddingly,

_{b)  ADiracior, or any such oliwy PErson ag is mon, - ¢ 5in Tablo A, may &cl as an allemate
Director (o rapiesent moeo than ong Dwoctor, snd s alion it bo entitlud a1 any maoting of the
Directors of of any commilios 6J o DiacIors (D ond Voo (o v : whom ho represents in addition lo
his own voto (if any) a8 & Director, bul ho chall counl 6s only w . . pnpose of dolermining whother a
quorum is prosent,

GRATUITIES AND PENSIONS

10, (&)  The Duoclors may exsiciso the powers of the Company conloned by Clausoe 3(1) of the Memorandum
of Association of the Comigkiny dad shall bo éntitied 10 relZin Sy Danhis rocoived by them o any of them by
165560 of (ho OXe16I50 o Gay SOCh PowES.

{b) Clausa B7 in Table A shald nat sty 10 the Company.
PAQGEEDINGS OF DIRECTORS

. (@ A Distlor may vole, 8l any mceting of the Ditecls or of any commilies of the Direclors, on any
rasolution, notwithsTanthng that itin anwav covicorns or teltes 1o a malter in which he hag, directly or indirectly,
any kind of intatesl winalsodver, and if he shall vole on agy such 1asolution ~~ aloresaid hig vole shall ba counted;
and in rolakion (o any Suth resohulion as atoresaid he sliail (whicthier of not ha shall voie on the same) bo taken
into aecount in galeulating U GLoronn plesant &1 the mseling.

by Clausas 04 to 97 (incdogive) in Toblo A shall nol apply 1o the Company.
THE SEAL

12, (o) I he Complny has & seal il shall anly be uzed wilh the authority of the Direclors or of a commiltee
of Diragtors, Tho DiroClors may delerming who shall sign any instrumsnt to which tho seal is ailixed and unlass
otharwiso so dotermined it shall bo signed by a Diroclor and by the Secrelary or sacond Director, The obligation
under Clause 8 of Table A rafaling Lo the sesling of shave cortdicates shall apply only if the Company has a seal,
Clause 101 of Table A shall not apply 10 the Company.

{b)  The Gompany may exorcise the powers contered by Section 39 of the Act with regaid o having an
official seal for uss abroad, and such powtts skl be vested in the Dicclors,
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4, Tho llabliity of the Mambars 1s limited,
S. The Company's share capltal is £1000 divided Into 1000 shares of £1 each,

Wea, the subscribars to this Memorandum ot Assoclation, wish to be formed into a Company pursuant to
this flamorandum; and we agreo 1o takio the numbgr &t shares shown opposite our respactive names.

: Numbar of sharas taken
Namas and Addresses of Subscribers by each Subscriber

1.  For and on bohalf ol

dordan Nomingas (Scotland) Limited . é » . One
24, Groat King Struot, Edinburgh, EHJ 60N, "é z MiZaM "/ .

2. For and on tebaif of

Oswalde intemational Formations Limitad V Y /é ~ One
-~ (1 ( ’)l -
24, Graat King Sucet, Ecinburgh, EHI 60N, ({ redlerns 7? I
Total sharcs takern - Two
Oatod tha 2181 day of March, 1393, j 3 ﬂ 8 73
er

Yitness (o the above signatures, Cathie Balnaaves,
24, Graat King Streny,
Edintiirgh, EH3 SON,

Company Reglistration Agent,
THE COMPANIES ACTS 1985 to 1989 "2/5'!’@“"“’” =
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

WILCON HOMES SCOTLAND LIMITED

PRELIMINARY

1. (1)  Tho Regulationg contned in Table A i the Schedule to the Companiss (Tables A to F) Regulations
1695 (S} 1845 No. 805) s amanded by the Companios {Tables A {o F) (Amendment) Raquiations 1885 (SI 1985
No. 1052} (such Tabl buing hereinalior caliad “Tablo A™) shail apply o the Company save in <o far as thoy are
witlvded of vaicd heisby and such Regulations (save as so excluded or variod) and the Arficles horeinaiter

contiained shall by tha regulatisns of ike Company.

(b) Inthesse Ardnles te espression "the Acl™ moans the Companies Act 1985, but so that any referance
in thase Arlicles to any provition of the Act shall bo desined 10 includo a relerence (o any latutory modification
of te-enntimant of (hat provizion for tha tima baing ia feree

ALLOTMENT OF SHARES

z (a)  Shorés which ate comprisad ' ha sothorised share capital vith which the Company is incorporated
shall bs under he contrel of the Diresi < wit may {subject 10 Section 80 of the Act and 1o paragraph {d) below)
allod, grant options ovar or olkowish digposs of the same, lo such persons, on such terms and in such manner as
thay think il

(b} Al shares which ase nol compnsed in the suthorised share capital with which the Company is
incorporated and which the Directors proposa to issue shall first be offered to the Members in proportion as near®
as may be lo tho number of the oxisting shares hold by them raspectively uniess the Company in General Meeli-
shall by Special Rosolution otherwise direct. The offer shall be made by notice specilying the number of share
offered, and limiling a period (nol Lielng fess than lourleen days) wilhin which the offer, if not accepted, will ve
desmed to be doclined, Altar tho axpiration of that period, those shares so deemed to be declined shall be offered
in the proportion alorasaid to the porsons who have, within the said perfod, accepted all the shares olfered to them:;

Ka9




INDEMMTY

13. (a) Every Dvector or olher officer or Auditor of the Company shzll be indemnified
out of the assels of tha Company against all losses or liabililies which he may sustain or

~incur in or about the exxcution of the duties of his office or otherwise in relation thereto,
inc.inling any liability incuriad by him in defending any proceedings, whether civil or ciiminal,
inwhich judgment is given ir:his favour or In which he is acquitted or in connection with any
¢ dplication under Soction t44 or Sectlion 727 of the Act in which relief is granted to him by
{3 Courl, and no Diroctor or other officer shall be liable for any loss, damage or misforiune
wetich may happen to or be incurred by the Company in the execution of the duties of his
Offize or in relation thereio. But this Article shall only have effect in so far as its pravisions
ara nol avolded by Saction 310 of the Act.

(B  The Direclors shall have power to purchase and maintain for any Director, officer
or Auditor of the Cempany insurance against any such liability as is referred 1o in Section
330(1) of the Acl from and afler the bringing in to force of Section 137 of the Companies Act
1989,

() Clause 118 in Table A shall not apply lo the Company.

THANSFER OF SHARES

14. The Direclors may in (heir absolule discrelion and without assigning any reason
therefore, decline lo register the Wansfer of a share, whether or not it is a fully paid
share, and the first senlence of Clause 24 in Table A shali not apply lo the Company.

£ ﬁf Hambs and Addresios of Subseribai

i Y. Forano on behald of

R destan Hominees {Sestaad) Limsied BR ..;/éw
i S neddear ;
24, Graal King Sticed, Bdisburgh, EH3 60N, . J%UMJ/“ % 7‘?

3. Forand on bahath of
Qdwalds tntermational Formaiions Limited ot i
24, Geaat King Steedt, Edinbingh, EH3 80, . if’z;-fd N

i, Dated this 2181 day of March, 1991,

Witness to tha above signatures, Cuthio Balneaves,
24, Groai King Strest,
Edinburgh. £H3 6ON, ‘(e’éa'am
COmpany Reglstration Agent.




Printed and supplied by
dbstens
Jorden & Sons Limited

21 St. Thomas Street, Bristol BS1 6JS
Tal; 0272 230600 Tolex 449118

Wi form ehould be comydetod in Binck,

Company name (in full}

oglstarad affice of the company on
1corpotstion.

{ the momorandumis delivered iy an
gant for the subscribers of the
namorandum mark ‘X' in the box
spposite and give the agant’s nome
ind nddrass.

Number of continisation shaeits attached

To whom should Comphnies House
diract any enquirias about the
nformation shown in this form?

OSRM10

T Rt

Statement of first directleors and
secretary and intended situation
of registered office

130873

fr—
'eN’

tJiLcon

Homes Scotramd  LimiTed

For official use

[ ]

E; 24 GHEML(ING STREET

- o

i e eme o e

EDINBURGH

Postiewn

County/Region

postcods  EHS GAN _

e e n T T

A LpAME

L A e

OSWALDS OF tEl'Jlfflﬁl:l_RGH LIMITED

Hoine
‘ma, 24 GREAT KING STREET

L]

o i o T T a3 e

A ihat XA LD bioa AT kAL,

postumen _ EDINBURGH

et v, ooy 2ok iam

County/Hegion e

-

£
k-

Posteode  <HI BQN .

0 ok Sebu P

S Sn el

[ aam

L.

OSWALDS OF EDINBURGH LIMITED

24 GREAT KING STREET

EDINBURGH
031 557 6966

Tetephone

Postcode EH3 6QN
125

Extension




Company Sacratary (senoe 1 -3)

Nama *Style/Title
Forenamaes
Surname
*Hopaurs ete
Pravious \orepames
Previouz surpama
Address
Usual rasidential addrass must bo given,

In the casa of a corporation, give tha
ragistorad or principal office address,

Consgnt signature
DIrentors (sewiat -5
Please Kt dsecrors In alghaberical onder,
Hamy *Stylg/Tida
Faronsmay
Sumsmd
“Honouts aie
Frevious fotennmas
Previgus sumsma
Addrass

Lsualrasidentisl sddress mustbe given.
1n the case of & corpotation, give the
registared or principal effice sddress,

Date of birdh
Busingsy veeupstion
Other direciorships

* Yoluntary datails

Consent signaturo

Dolote if tha tdm
is signed by the
subsstibers,

ge 2

[es] n
N/A ‘ ;
OSWALES INTERNATIONAL FORMATIONS LIMITED ;i
N N/A i
N/A i
N/A |
Tap] 24 GREAT KING STREET ,
|
Posttown EOINBURGH i
County/Region i
Posicode _EHI3 6ON ¥ Country EEOTLAND |
| consent 10 net o3 Secrotary of the company named on page 1
Sioned, flneilise Loy S owa  21/3)5/
= A~

eo] fz
NIA f
JORDANS NOMINEES (SCOTLAND) LIMITED g
— WiA i
A i
o NIA !

‘ An‘ 24 GREAT KING STREET

PRI

Y

Cerenity/Reging
Postesda Ha GC}N {  Country SCOTLAND

“woil.5.0,6.88] wetionatity "tia] SCOTTISH

"ae] COMPANY HEGISTRATION AGENT

‘o] NONE

ol g,

| consent 1o act a3 ditector of the wmparv named on page 1

Signed,é,'(,t;.ffﬁu Z,za,m* ‘mJ;’ Dato .?//5/‘7/
> LY

ﬂk u!ﬁ é‘:ﬂt .

S:gnamm of agent on behalf of all subscnbers

Date oﬁ/ /3/ @/
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, Iea:e somplete
a egibly. prefarably

,,r n black type, or

w ald block fetterinp

mporiant

hq accounting
luren:n data to
antored dong-

. da should bs
sompioied 3s in the
#’ ollowing examplas:

Diteglot,
Sattelaty,
Administrater,
Administrative
Receiver or
Recelver
Scotland) as
apptopriste

COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within 9 months of
incornoration)

Pursuant to section 224 of the Companies Act 1985
as insertad by section 3 of the Companies Act 1989

To the Registrar of Companias Cormpany number
{Address ovarleaf) . 130873
Name of company

*

WILCON HOMES SCOTLAND LIMITED

gives notice that the date on which the company's sccounting reference period is to be treated as
canung to an end in each succestive yoar is as shown below:

Day iVionth

311812

u"‘-"': al)
e
7
i i
i &
. . y’f‘
Signed m’wlﬂ,ﬁ%ﬂnaﬁon% Secratary pa I .«Date 247/12/91
Lol
Presentor’s name address For official use
telophone number and reference [ any): 3 0.E.8. Post toom

Mossrs Macdonalds,
1 Claremont Terrace,
GLlasgow.

63 &UQ

041 248 6221
RS/ADM

3
t
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WILCON HOMES SCOTLAND LIMITED

"

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES S Q30 89’ 3 |

SPECIAL RESOLUTION OF

WILCON HOMES SCOTLAND LIMITED
COMPANY NUMBER: 130873

(Pursuant to S, 378 (2) of the Companies Act, 1985) ‘

Passed onthe 25t day of June 1692.

Atan 1 G noting of the above-named Company duly convened and held at
thomas Wilson House, torthampton ‘ ‘ |

on 25 June 4992,

The folloving resolution was duly passed by the Company as & Special Resolution.

SPECIAL BRESOLUTION |
*That auditors shall not be appointed, the Company having ealishied the provislons of Section
484 of the Compantas Act 1985 relating to dormant Companies™

BY CHAIRMAN AP P

Prasented byy Macdonalds
1 Claremnont Terrace,
Glasgow |
crirge’

Tel: 041 248 6221




