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COMPANIES HOUSE

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

~of

HOMES FOR SCOTLAND LIMITED?

As amended by Special Resolutions passed on 7 May 2004, 9 May 2008, 16 May 2014 AND
29 May 2020

1 Interpretation

1.1 In these Articles the words and expressions set out below shall bear the meanings set
opposite them respectively if not inconsistent with the subject or context.

1.1.1 "the Act" means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force and any provisions of the
Companies Act 2006 for the time being in force;

1.1.2 "the Auditors" means any person appointed for the time being to perform the
duties of Auditors to the Company;

1.1.3 "these Articles" means these Articles of Association in their present form or
as from time to time altered which, save as varied hereby or inconsistent
herewith are governed by Table C of the Companies (Tables A to F)
Regulations 1985 S.1. No 1985/805 as amended,;

1.1.4 “the Board" means the Board of Directors for the time being of the Company;

1.1.5 “Business Day"” means a day other than a Saturday, Sunday or public holiday

in Scotland when banks in Edinburgh are open for business.
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Members

The subscribers to the Memorandum of Association of the Company and such other
persons as are admitted to membership in accordance with these Articles shall be

members of the Company.

The power of admitting members of the Company shall be exercisable by the Board, who
shall have full power and discretion as to the admission or refusal of any person, body,
firm or corporation as a member and shall not be bound to assign any reason for refusing

to admit any person to membership of the Company.

Subject to Article 2.4, no person, body, firm, partnership, organisation or corporation shall

be entitled to become a member of the Company unless: -

231 their names are entered upon the Scottish Register of the National House
Building Council and/or with such other insurance body or bodies as the

Directors may approve from time to time; or

232 they carry on the activity of residential or mixed residential housing

development; and

2.3.3 they have paid the annual subscription fee applicable to them as referred to in
Article 2.5; and

234 they are approved by the Directors.

Notwithstanding the terms of Article 2.3, any other person, body, firm, partnership,
organisation or corporation approved by the Directors shall be entitled to become

members of the Company.

The annual subscription fee shall be an amount as determined by the Directors, in their

sole discretion, from time to time.

Every person, body, firm, partnership, organisation or corporation desiring to become a
member must before he can do so sign and deliver to the Secretary at the Office a
written application for admission in such form as the Board may from time to time require.
Upoen receipt of any application for membership, and subject to the approval of the Board
and the payment of the annual subscription as referred to in Article 2.5 in respect of the
then current year, the Secretary shall enter the name of such person, body, firm,
partnership or corporation in the Register of Members of the Company, kept in
accordance with Section 352 of the Act, and upon such entry such person, body, firm,

partnership or corporation shall become a member.



1.1.6 "clear days" means in relation to a period of notice, that period excluding the
day when the notice is given or deemed to be given and the day for which it is

given or on which it is to take effect;
117 "the Directors" means the Directors for the time being of the Company;

1.1.8 "Electronic Form" means, in relation to the sending or supply of a document
or information, the sending or supply by electronic means (such as by e-mail
or fax) or by any other means while in an electronic form (such as sending a

disk by post);

1.1.9 "Executive Director" means any director (also being an employee of the

Company) who is so designated by the Board,;
1.1.10 "the Office" means the Registered Office for the time being of the Company;
1.1.11 "the Seal" means the Common Seal of the Company, if any;

1.1.12 "the Secretary” means any person appointed to perform the duties of
Secretary to the Company;

1.1.13 “in writing" means the representation or reproduction of words, symbols or
other information in a visible form by any method or combination of methods,

whether sent or supplied in Electronic Form or otherwise.

1.2 Unless the contrary intention appears in these Articles,

1.21 waords importing the singular shall include the plural and vice versa;
1.2.2 words denoting the masculine shall include the feminine;

1.2.3 words denoting persons shall include Corporations;

1.2.4 a reference to one gender includes a referen'ce to the other gender.

1.3 Subject as aforesaid, any words or expressions defined in the Act shall, if not

inconsistent with the subject or context, bear the same meaning in these Articles.

' The company's name was changed from SHBA Limited by special resolution dated 24 September 2003.
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Every member shall be bound to contribute to the funds of the Company annually an
amount being not less than the minimum subscription fee determined by the Board in
accordance with Article 2.5. Subscriptions shall become due and payable in advance on
the commencement of membership and thereafter on 1 January in each year during the
continuation of membership, but the Board shall be entitled in its discretion to make
changes in regard to the date on which subscriptions are due and accepted and any

other consequential arrangements necessary.

Any member whose subscription is in arrears shall be notified of such by the Secretary.
Should his subscription become four months in arrears his hame may, at the discretion of
the Board, be removed from the Register of Members immediately on the giving of

written notice by the Board to that member.

The Board may refuse to accept or to continue to receive the subscription of any member
who shall have wilfully acted in contravention of the rules of the Company, as laid down
by the Board from time to time, or of the Memorandum or Articles of Association of the
Company or who shall in the opinion of the Board have been guilty of such conduct as
shall have rendered him unfit to continue to be a member of the Company and may
remove his name from the Register of Members and he shall thereupon cease to be a
member of the Company and the Secretary shall notify him in writing to this effect; but he
shall notwithstanding his ceasing to be a member remain liable for any subscription or
contribution which may be due from him at the time of his ceasing to be a member. He
shall not be eligible for re-admission as a member unless otherwise determined by
resolution of the Board passed by the members of the Board present at the meeting

called to consider his re-admission.

Any member whose subscription is not in arrears may resign from the Company by giving
three months' notice in writing, delivered to the Office of his intention to do so.

Membership of the Company shall not be transferable.
Associate Members

Notwithstanding the provisions of Article 2, the Board may in its sole discretion admit any
person as an associate member of the Company. The Board may designate associate

members as belonging to any further class of associate membership as it sees fit.

Associate members shall be bound to contribute to the funds of the Company annually
an amount as determined by the Board from time to time. Subscriptions shall become
due and payable in advance on the commencement of associate membership and

thereafter on 1 January in each year during the continuation of associate membership,
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but the Board shall be entitled in its discretion to make changes in regard to the date on
which subscriptions are due and accepted and any other consequential arrangements

necessary.

The provisions of Articles 2.8, 2.9, 2.10 and 2.11 above shall apply mutatis mutandis to

associate members.

Associate members shall be entitled to receive notice of and attend any meeting of the
Company but shall not be entitled to speak (except with the consent of the Chairman of
the meeting) or vote at any meeting of the Company and shall not be counted towards

the quorum of any such meeting.
General Meetings

The Company shall hold a General Meeting in every calendar year as its Annual General
Meeting at such time and place as may be determined by the Board and shall specify the
meeting as such in the notice calling it, provided that every Annual General Meeting
except the first shall be held not more than fifteen months after the holding of the last
preceding Annual General Meeting, and that so long as the Company holds its first
Annual General Meeting within eighteen months after its incorporation, it need not hold

one in the year of its incarporation or in the following year.

All General Meetings, other than Annual General Meetings, shall be called Extraordinary

General Meetings.

The Board may whenever they think fit convene an Extraordinary General Meeting. An
Extraordinary General Meeting shall also be convened by the Board on the requisition of
members of the Company as provided by Sections 303 and 304 of the Companies Act
20086, or in default may be convened by such requisitionists, as provided by Section 305
of the Companies Act 2006.

Notice of General Meetings

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 member of the Board shall
be called by at least twenty-one clear days' notice. All other Extraordinary General
Meetings shall be called by at least fourteen clear days' notice but a general meeting may

be called by shorter notice if it is so agreed: -

511 in the case of an Annual General Meeting, by all the members entitled to

attend and vote thereat; and
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5.1.2 in the 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 of the total voting rights at the meeting of all the

members.

The notice shall specify the place, day and hour 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.

The notice shall be given in the manner hereinbefore mentioned to all the members of
the Company, whether entitled to vote or not, (provided that no member whose
subscription is in arrear shall be entitled to receive notice of any General Meeting), to the
members of the Board and, in the case of an Annual General Meeting, and to the

Auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of such notice
by, any person entitied to receive notice thereof shall not invalidate any resolution
passed, or proceeding taken, at any meeting.

Proceedings at General Meetings

All business shall be deemed special that is transacted at any Extraordinary General
Meeting and also that is transacted at an Annual General Meeting, with the exception of
the consideration of the Accounts, Balance Sheet, the Reports of the Board and of the
Auditors, the election of directors in place of those retiring, and the appointment of and

the fixing of the remuneration of the Auditors.

No business shall be transacted at any General Meeting unless a quorum of members is
present when the meeting proceeds to business. Save as herein otherwise provided, five
members present in person, or by proxy, or, being corporate members, by their duly
appointed representatives and entitled to vote upon the business to be transacted shall

be a quorum.

If within half an hour from the time appointed for the holding of a General Meeting a
quorum is not present, or if during a General Meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week, at the
same time and place, or at such other time and place as the Board may determine, and,
if at such adjourned meeting a quorum is not present within half an hour from the time
appointed for holding the meeting, the members present shall be a quorum.
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The Chairman of the Directors, if any, or, in his absence, some other Director nominated
by the Directors, shall preside as Chairman at a General Meeting. If at any meeting
neither the Chairman nor such other Director is present within fifteen minutes after the
time appointed for holding the same, or if the Chairman or such other Director is'unwilling
to preside, the Directors present shall choose one of their number, of if there is only one
Director present and willing to preside, he shall be Chairman. If no Director is present
within fifteen minutes, or, if all Directors present decline the chair, the members present
and entitled to vote shall choose some member of the Company who is present to

preside as Chairman.

The Chairman may, with the consent of any meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn the meeting from time to time, and from place
to place, but no business shall be transacted at any adjourned meeting-other than
business which might have been transacted at the meeting from which the adjournment
took place. Whenever a meeting is adjourned for fourteen days or more, at least seven
days' notice shall be given specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted. Save as aforesaid, the members
shall not be entitled to any notice of an adjournment or of the business to be transacted

at any adjourned meeting.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak

at a General Meeting.

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is, before or upon the declaration of the result of the show of
hands, demanded by the Chairman or by at least two members present in person or by
proxy, or, being corporate members, by their duly appointed representative, or by a
member or members present in person or by proxy or by its or their duly appointed
representative, as appropriate, and representing not less than one tenth of the total
voting rights of all members having a right to vote at the meeting and unless a poll be so
demanded, a declaration by the Chairman of the meeting that a resolution has been
carried unanimously or by a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in

favour or against that resolution.

The demand for a poll may be withdrawn at any time before the close of the meeting or
the taking of the poll, whichever is the earlier, but only with the consent of the Chairman
and a demand so withdrawn shall not be taken to have invalidated the result of a show of

hands declared before the demand was made.
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A poll demanded in manner aforesaid shall be taken in such manner (including the use of
ballot or voting papers or tickets and the appointment of scrutineers (who need not be
members)) as the Chairman of the meeting shall direct. The result of the pall which shall
be declared at such time and place as the Chairman may direct, shall be deemed to be
the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the

Chairman of the Meeting shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either forthwith or
at such time and place as the Chairman of the Meeting directs, not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the question on which a poll

has been demanded.

No notice need be given of a poll not taken forthwith if the time and place at which it is to
be taken is announced at the meeting at which it is demanded. In any other case, at
least seven clear days' notice shall be given specifying the time and place at which the

poll is to be taken.
Votes of Members

Every member present in person or by proxy who has paid a subscription of not more
than 25% of the amount determined by the Board in accordance with Article 7.3 for the
year current shall, on a show of hands or a poll, have one vote.

Every member present in person or by proxy who has paid a subscription of more than
25% but less than the full amount determined by the Board in accordance with Article 7.3

for the year current, shall, on a show of hands or a poll, have two votes.

Every member present in person or by proxy who has paid a subscription of the full
amount determined by the Board as the maximum amount of subscription payable for the

year current shall, on a show of hands or a poll, have three votes.

Every member shali be entitled to attend and speak at General Meetings of the

Company.

No member shall be entitied to attend or vote at any General Meeting if his subscription

is in arrears.

A proxy need not be a member of the Company.
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The instrument appointing a proxy shall be in writing or in any other form which the Board

may approve and

7.7.1 in the case of an individual, shall be signed by the appointor or his Attorney

duly authorised in writing; and

772 in the case of a corporation shall be given under its Common Seal or signed
on its behalf by a duly authorised officer of the corporation.

The instrument appointing a proxy and the Power of Attorney or other authority (if any)
under which it is signed, or a notarially certified or office copy thereof, shall be deposited
at the Office or at such place within the United Kingdom as is specified in the notice
convening the meeting, or in any instrument or proxy, sent out by the Company in
relation to the meeting, not less than forty eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll taken more than forty eight hours after it is
demand, not less than twenty four hours before the time appointed for the taking of the
poll. In the case of a poll not taken forthwith, but taken not more than forty-eight hours
after it was demanded the instrument and authority shall be delivered to any Director or
to the Secretary-at the meeting at which the poll was demanded. An instrument of proxy
not so deposited or delivered shall not be treated as valid. The instrument shall, unless
the contrary intention is stated thereon, be valid as well for any adjournment of the
meeting as for the meeting to which it relates; Provided that an instrument of proxy
relating to more than one meeting (including any adjournment thereof) having once been
so delivered for the purposes of any meeting shall not require again to be delivered for
the purposes of any subsequent meeting to which it relates. No instrument appointing a
proxy shall be valid after the expiration of twelve months from the date of its execution.

Any instrument appointing a proxy shall be in the following form or as near thereto as
circumstances allow or in any other form which is usual or which the Directors may

approve: -

"Homes for Scotland Limited
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to vote for me/us and on my/our behalf at the (Annual or Extraordinary, or Adjourned as

the case may be) General Meeting at the Company to be heldonthe..............................

and at every adjournment thereof.

Signed this.......cocoovveiiii day Of e "
Where it is desired to afford members an opportunity of instructing the proxy how he shall
act, the instrument appointing a proxy shall be in the following form or as near thereto as
circumstances allow or in any other form which is usual or whichAthe Directors may
approve:

"Homes for Scotland Limited

VN, .ottt e e et e et e ae et et e e e n g et e n e e e e e e e aetear e
being a member/members of the above named Company, hereby appoint

(o) ST O O O SR OO PPPPPPRRTPPPRPPROR
OF FAIlING NIMY Lo et
OF e ————ee e et aeeeeeeeeeeruaeaeaearartraeaniaaaaaaaenes
to vote for me/us and on my/our behalf at the (Annual or Extraordinary, or Adjourned as
the case may be) General Meeting at the Company tobe heldonthe ...
AY OF .ot e e e
and at every adjournment thereof.

Signed this........ccooviii day Of ..o
This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No. 1 *for *against

Resolution No. 2 *for *against
* Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

The instrument appointing a proxy shall be deemed to confer authority to demand or join

in demanding a poll.
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A vote cast or poll demanded by proxy or by the duly .authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll, unless notice of the determination was received
by the Co(mpany at the Office, or at such other place at which the instrument of proxy
was duly deposited at least twenty four hours before the commencement of the meeting
or adjourned meeting at which the vote is cast or, in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting, the time appointed for

the taking of the poll.

Any corporation, firm, partnership, organisation or body which is a member of the
Company may by resolution of its directors, partners or other governing body under the
hand of one of its officers authorise such person as it thinks fit to act as its representative
at any meeting of the Company or of any class of members of the Company. The person
so authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an individual member of
the Company and such corporation shall for the purposes of these presents deemed to
be present in person at any such meeting if a person so authorised is present thereat.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters.concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other
person authorised in that behalf appointed by that court, and any such receiver, curator

" bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction of the
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directors of the authority of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than forty- eight hours before the
time appointed for holding the meeting or adjourned meeting at which.thé right to vote is
to be exercised and in default the right to vote shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be

referred to the chairman whose decision shall be final and conclusive.
Number of Directors

Unless otherwise determined by ordinary resolution, the number of Directors (other than
alternate directors) shall be not more than twenty three and the Directors shall use

reasonable endeavours to ensure that at least two of those Directors are representatives



8.2

of members entitled, under Article 7.1, to one vote only and at least two of those

Directors are representatives of members entitled, under Article 7.2, to two votes.

Without prejudice to Article 17, the Board may appoint a nominations committee, and

‘may remit to said committee such duties and any matters which the Board consider

appropriate in connection with the consideration and recommendation of candidates for

positions on the Board. Such duties shall include, without limitation:

8.2.1 regularly reviewing the structure, size and composition (including the skills,
knowledge and experience and diversity) of the Board and making

recommendations to the Board with regard to any changes;

822 before the Board makes any appointment, or any candidate is nominated for

9.1

9.2

9.3
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election, evaluating the balance of skills, experience, knowledge and diversity

on the Board and advising the Board accordingly;

8.2.3 identifying and nominating for the Board's approval, candidates from a wide

range of backgrounds to fill board vacancies as and when they arise; and

8.2.4 ensuring so far as possible that the Board as a whole is diverse and

reasonably representative of the Company’s membership.
Substitute directors

Any Director (other than a substitute director) may appoint any other director, or any
other person (being a director or employee of the same member organisation as his
appointor) approved by resolution of the Directors and willing to act, to be a substitute
director and may remove from office a substitute director so appointed by him.

A substitute director shall not be entitled to receive notice of any meetings of Directors
nor of any meetings of committees of Directors of which his appointor is a member. It
shall be the responsibility of a substitute director's appointor to inform a substitute

director of any such meeting.

A substitute director shall be entitled to attend and vote at all meetings of Directors at
which the Director appointing him is not personally present, and generally to perform all
the functions of his appointor as a director in his absence but shall not be entitled to
receive any remuneration from the Company for his services as a substitute director.
The Board may in its sole discretion authorise a substitute director to attend and vote at

any meeting of a committee of Directors of which his appointor is a member.
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A substitute director shall cease to be a substitute director if his appointor ceases to be a
Director; but, if a Director retires but is reappointed or deemed to have been reappointed
at the meeting at which he retires, any appointment of a substitute director made by him
which was in force immediately prior to his retirement shall continue after his

reappointment.

Any appointment or removal of a substitute director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner

approved by the directors.

Save as otherwise provided in the Articles, a substitute director shall be deemed for all
purposes to be a Director and shall alone be responsible for his own acts and defaults

and he shall not be deemed to be the agent of the Director appointing him.
Powers of directors

Subject to the provisions of the Act, the Memorandum of Association of the Company
and these Articles and to any directions given by special resolution, the business of the
company shall be managed by the Directors who may exercise all the powers of the
company. No alteration of the said Memorandum or these Articles and no such direction
shall invalidate any prior act of the Directors which would have been valid if that alteration
had not been made or that direction had not been given. The powers given by this Article
shall not be limited by any special power given to the Directors by these Articles and a
meeting of Directors at which a quorum is present may exercise all powers exercisable

by the Directors.

The Directors may, by power of attorney or otherwise, appoint any person to be the agent
of the company for such purposes and on such conditions as they determine, including

authority for the agent to delegate all or any of his powers.
Appointment and retirement of Directors

Each Director (other than an Executive Director) shali retire from office at the third annual
general meeting following his appointment or (as the case may be) re-election in
accordance with these Articles.

A retiring Director shall be eligible for re-election. If he is not reappointed, he shall retain
office until the meeting appoints someone in his place or, if it does not do so, until the

end of the meeting.
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The Company, at the meeting at which a Director retires in the manner aforesaid, may fill
the vacated office by electing a person thereto, and in default the retiring Director shall, if
eligible and offering himself for re-election, be deemed to have been re-elected, unless at
such meeting it is expressly resolved not to fill such vacated office or unless a resolution
for the re-election of such Director shall have been put to the meeting and lost. If it is so
resolved, the retiring Director shall vacate office at the conclusion of the meeting;
otherwise, if he is not re-elected, he shall retain office until the meeting appoints

someone in his place.

No person other than a: Director retiring at the meeting shall be eligible for election to the
office as a Director at any General Meeting, unless he is recommended by the Directors
or, not less than fourteen nor more than thirty five clear days before the date appointed
for the meeting, there shall have been left at the Office notice in writing, signed by a
member of the Company entitled to vote at the meeting of his intention to propose such
person for election, and also notice in writing signed by that person of his willingness to

be elected.

Not less than seven nor mare than twenty-eight clear days before the date appointed for
holding a General Meeting, notice shall be given to all who are entitled to receive notice
of the meeting of any person (other than a Director retiring pursuant to these Articles at
the meeting) who is recommended by the Directors for appointment or reappointment as
a Director at the meeting or in respect of whom notice has been duly given to the
Company of the intention to propose him at the meeting for appointment or
reappointment as a Director. The notice shall give the particulars of that person which
would, if he were so appointed or reappointed, be required to be included in the

Company's register of Directors.

The Directors may from time to time appoint any person who is willing to act as a
Director, either to fill a casual vacancy or as an addition to the existing Directors,
provided that the prescribed maximum number of Directors is not thereby exceeded. Any
Director so appointed by the Directors shall, notwithstanding the provisioris of Article 11.1
retain his office only until the next Annual General Meeting, but he shall then be eligible

for re-election.

The Company may by ordinary resolution appoint another person in place of a Director
removed from office under Section 168 of the Companies Act 2006. Without prejudice to
the powers of the Directors under Article 11.6, the Company in General Meeting may
appoint any person to be a Director either to fill a casual vacancy or as an additional

Director.
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Disqualification and removal of Directors

The office of a Director shall be vacated if: -

12.11

12.1.2

1213

1214

12.1.5

12.1.6

Chairman

he shall become prohibited by law from acting as a director, or shall cease to

be a director by virtue of any provision of the Act; or

he shall resign by notice in writing left at the Office or if he shall in writing offer

to resign and the Directors shall resolve to accept such offer; or

he shall become bankrupt or makes any arrangement or compaosition with his

creditors generally; or
he is, or may be, suffering from mental disorder and either: -

12.1.4.1 he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, pursuant to the Mental Health (Care and Treatment)
(Scotland) Act 2003, or

12.1.4.2  an order is made in a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to

his property or affairs; or

he shall be absent from meetings of the Directors for six consecutive months
without permission of the Directors and the Directors shall resolve that his

office be vacated; or

any member of which he is a director or other officer or employee is removed
as a member under Articles 2.8 or 2.9 or whose membership has ended under

Article 2.10 and the Directors resolve that his office be vacated.

The Chairman shall be appointed by the Company at its Annual General Meetings.

Nominations for the office of Chairman will be made by the Board to the Company before

the relevant Annual General Meeting at which the Chairman will be appointed, in

accordance with the procedure for Board nominations of persons for the office of Director

as set out in Articles 11.3 and 11.4. The Chairman shall hold office for three years, or

such other period as may be recommended by the Board, after which term he shall retire
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at the relevant Annual General Meeting unless he vacates office or dies or is removed in
accordance with Article 11.6 prior to that term in which case the directors shall have the
power to appoint any person who is willing to act as Chairman to fill the vacancy until the
next Annual General Meeting at which they shall retire. A Chairman retiring at an Annual
General Meeting shall be eligible for re-election in accordance with the provisions of
Articles 11.2, 11.3 and 11.4.

The Chairman will be Chairman of the Company and of the Board and an ex officio
member of any Committees established by the Board pursuant to Article 17.8. Unless
unwilling to do so, he shall preside at every meeting of the members of the Board or of

any Committees at which he is present.
Remuneration and expenses of Directors

The Directors shall be entitled to such remuneration as the Company may determine by
ordinary resolution and, unless the resolution provides otherwise, the remuneration shall

be deemed to accrue from day to day.

The Directors may be paid all travelling, hotel and other expenses properly incurred by
them in connection with their attendance at meetings of the Directors or committees of
the Directors or general meetings of the Company or otherwise in connection with the

discharge of their duties.
Directors appointments and interests

Subject to the provisions of the Act, and provided that he has disclosed to the Board the

nature and extent of any material interest, a Director notwithstanding his office:-

15.1.1 may be a party to, or otherwise interested in, any transaction or arrangement

with the Company or in which the Company is otherwise interested;

15.1.2 may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise

interested; and

15.1.3 shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate
and no such transaction or arrangement shall be liable to be avoided on the

ground of any such interest or benefit.
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For the purpose of Article 15.1:-

156.2.1 a general notice given to the Board that a Director is to be regarded as having
an interest of the nature and extent specified in the nofice in any transaction or
arrangément in which a specified person or class of persons is interested shall
be deemed to be a disclosure that the Director has an interest in any such

transaction of the nature and extent so specified; and

156.2.2 an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an

interest of his.
Directors' situational conflicts of interest

For the purposes of section 175 of the Act, the Directors shall have the power to
authorise any matter which would or might otherwise constitute or givé rise to a breach of
the duty of a Director under that section to avoid a situation in which he has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the

company.

Any situational conflict arising from a Director's office or employment with a Member of
the Company shall not require Director authorisation in terms of Article 16.1.

Authorisation of a matter under this Article shall be effective only if:-

16.3.1 the matter in question shall have been proposed in writing for consideration by
the Directors in accordance with the board's normal procedures or in such

other manner as the Directors may approve;

16.3.2 where the matter is to be considered at a Directors' meeting, any requirement
as to the quorum at such meeting is met without counting the Director in
question and any other interested Director (together "Interested Directors"),

and

16.3.3  the matter was agreed to without the Interested Directors voting or would have
been agreed to if the votes of the Interested Directors had not been counted.

Any authorisation of a matter under this Article (whether at the time of giving the

authorisation or subsequently) may:-

16.4.1 extend to any actual or potential conflict of interest which may reasonably be

expected to arise out of the matter so authorised; -
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16.4.2 be for such duration and subject to such terms, conditions or limitations as the
Directors may determine (including, without limitation, as to the Director's
entitiement to receive information on the matter, and his entitlement to
Participate in any subsequent decision-making process relating to the matter);

and
16.4.3 be varied or terminated by the Directors at any time.
Powers and proceedings of Directors

The business of the Company shall be managed by the Directors who may pay all such
expenses of, and preliminary to, the promotion, formation, establishment and registration
of the Company as they shall think fit, and may exercise all such powers of the Company,
and do on behalf of the Company all such acts as may be exercised and done by the
Company and as are not by statute or by these presents required to be exercised or
done by the Company in General Meeting, subject nevertheless to any provision of these
Articles, to the provisions of the statutes for the time being in force and affecting the
Company, and to such regulations, being not inconsistent with the aforesaid provisions,
as may be prescribed by the Company in General Meeting, but no regulation made by
the Company in General Meeting shall invalidate any prior act of the Board which would

have been valid if such regulation had not been made.

Subject to the provisions of these Articles, the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings and proceedings as
they think fit. Questions arising at a meeting shall be decided by a majority of votes. In
case of an equality of votes the Chairman shall have a second or casting vote. A Director
who is also an alternate director shall be entitled, in the absence of his appointor, to a

separate vote on behalf of his appointor in addition to his own vote.

Without prejudice to the generality of Article 17.2, the Directors may as they think fit
permit any person or person to attend meetings of the Directors or the Company as

observers.

The quorum necessary for the transaction of the business of the Directors may be fixed

from time to time by the Directors and unless so fixed at any other number shall be three.

The continuing Directors may act notwithstanding any vacancies in their number,
provided always that in case their numbers shall at any time be or be reduced to less
than the minimum number prescribed by or in accordance with these Articles, it shall be
lawful for them to act as Directors for the purpose of filing up vacancies in their body or of

summoning a General Meeting, but not for any other purpose.
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At any time any Director may, and the Secretary at the request of a Directors shall,
summon a meeting of the Board. A Director who is absent from the United Kingdom shall

only be entitled to notice of a meeting at his address in the United Kingdom.

A properly convened meeting of the Directors at which a quorum is present shall be
competent to exercise all the authorities, powers and discretions by or under the
regulations of the Company for the time being vested in the Directors generally.

The Board of Directors may appoint from amongst its members or members of the
Company, such Committees, whether standing or ad hoc, as the Board deem expedient
and may remit to such Committees and recall from such Committees any matters which
the Board consider appropriate. Such Committees shall, in the exercise of the powers so
delegated, conform to any regulations imposed on them by the Board. The meetings and
proceedings of any such Committee shall be governed by the provisions of those Articles
for regulating the meetings and proceedings of the Board so far as applicable and so far
as the same shall from time to time not be superseded by any regulations made by the
Board.

All acts bona fide done by any meeting of the Directors or of any committee of the
Directors, or by any person acting as a Director, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or continuance in office of any
such director or person acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed or had duly continued in

office and was qualified to be a Director.

A meeting of the Directors, or of a committee of the Directors, may consist of a
conference between Directors who are not all in one place but of whom each is able to
speak to each of the others and to be heard by each of the others simultaneously. A
Director taking part in such a conference shall be deemed to be present in person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those participating in
the conference is assembled, or, if there is no such group, where the Chairman of the
meeting then is. The word "meeting" when referring to 2 meeting of the Directors, or of a

committee of the Directors, in these Atticles, shall be construed éccordingly.

The Directors shall cause proper minutes to be made of all appointments of officers
made by the Directors and of the proceedings of all meetings of the Company and of the
Directors and of committees of the Directors, all business transacted at such meetings
and the Directors present at such meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairman of such meeting, or by the Chairman of the next
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succeeding meeting, shall be sufficient evidence without further proof of the facts therein

stated.

A resolution in writing signed by all the Directors for the time being or of any committee of
the Directors who are entitled to receive notice of a meeting of the Directors or of such
committee shall be as valid and effectual as if it had been passed at a meeting of the
Directors or of such committee duly convened and constituted. For the purposes of this

Article the Directors may sign multiple copies of the same resolution.

A Director who is in any way, whether directly or indirectly, interested in any contract or
proposed contract with or any matter concerning the Company shall declare the nature
and extent of his interest at a meeting of the Directors in accordance with the Act and,
save as herein provided or as otherwise provided by the Act, a Director shall not vote in
respect of any such contract or arrangement or any other proposal whatsoever in which
he has any material interest otherwise than by virtue of his interest in debentures or other
securities of or otherwise in or through the Company. A Director shall not be counted in
the quorum at a meeting in relation to any resolution on which he is debarred from voting.

Subject to the provisions of the Act or otherwise provided by these Articles, a Director
shall not vote at a meeting of Directors or of a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly an interest or duty which is
material and which conflicts or may conflict with the interests of the Company unless his
interest or duty arises only because the case concerns any of the following matters,

namely:-

17.14.1  the giving of any guarantee, security or indemnity to him in respect of money
lent to or obligations incurred by him at the request of or for the benefit of the

Company;

17.14.2 the giving of any guarantee, security or indemnity to a third party in respect of
a debt or obligation of the Company for which the Director has assumed
responsibility in whole or in part under a guarantee or indemnity or by the

giving of security; or

17.14.3  any proposal concerning an offer of debentures or other securities of or by the
Company for subscription or purchase or exchange in which offer he is or is to
be interested by virtue of his subscribing or agreeing to subscribe for such
debentures or other securities or by virtue of his being or intending to become

a participant in the underwriting or sub-underwriting thereof.
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For the purposes of this Article an interest of a person who is for any purpose of the Act
(as in force on the date of the adoption of these Articles) connected with a Director shall
be treated as an interest of that Director and, in relation to an alternate director, an
interest of his appointor shall be treated as an interest of the alternate director without

prejudice to any interests which the alternate director has otherwise.

The Company may by ordinary resclution suspend or relax to any extent, either generally
or in respect of any particular matter, any provision of these Articles prohibiting a Director

from voting at meetings.

Where proposals are under consideration concerning the appointment of two or more
Directors to offices or employment with the Company or any body corporate in which the
Company is interested the proposals may be divided and considered in relation to each
Director separately and (provided he is not for another reason precluded from voting)
each of the Directors concerned shall be entitled to vote and be counted in the quorum in

respect of each resolution except that concerning his own appointment.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for money paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner as the Directors

shall from time to time determine.

If a question arises at a meeting of Directors or of a committee of Directors as to the right
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any director other than himself

shall be final and conclusive.
Borrowing powers

Without prejudice to their general powers, the Directors may exercise all the powers of
the Company to borrow money and to mortgage and charge its undertaking and property
or any part thereof and subject to Section 80 of the Act to issue debentures and other
securities whether outright or as collateral security for any debt, liability or other

obligation of the Company or of any third party.
Pensions

The Board may establish and maintain, contribute to or procure the establishment and
maintenance of, any pension or superannuation funds (whether contributory or
otherwise) and give or procure the giving of donations, gratuities, pensions, allowances

and emoluments to, any persons who are or were at any time in the employment or
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service of the Company and the spbuses, civil partners, widows/widowers, families and
dependants of any such persons and make payments for or towards the insurance of any

such persons as aforesaid.
Secretary

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they think fit, and any
secretary so appointed may be removed by them. The provisions of Sections 283 and
284 of the Act shall apply and be observed.

Accounts

The Board shall cause accounting records to be kept in accordance with the provisions of
the Act. The accounting records shall be kept at the Office or subject to Section 388(1)
and (2) of the Companies Act 2006 at such other place or places as the Directors shall

think fit, and shall always be open to the inspection of the Directors.

The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions and regulations the accounts and books of
the Company or any of them shall be open to the inspection of members not being
Directors and no member (not being a Director) shall have any right of inspecting any
account or bock or document of the Company except as conferred by Statute or

authorised by the Board or by the Company in General Meeting.

The Board shall from time to time in accordance with and subject to the requirements of
the Act cause to be prepared and to be laid before the Company in General Meeting
such accounts, balance sheets and reports as are required by the Act. The Auditor's
Report shall be open to inspection and be read before the meeting. A copy of every
Balance Sheet (including every document required by law to be annexed thereto) which
is to be laid before the Company in General Meeting together with a copy of the Auditor's
Report and the Report of the Board, shall not less than twenty one days before the date
of the Meeting be sent to every member of the Company, who is entitled to receive
notices of General Meetings of the Company. Provided that this Article shall not require
a copy of those documents to be sent to any person of whose address the Company is

not aware.
Audit

True accounts shall be kept of the sums of money received and expended by the

Company, the matters in respect of which such receipts and expenditure take place, and
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of the property, assets and liabilities of the Company; and, subject to any reasonable
restrictions as to the time and manner of inspecting them that may be imposed in
accordance with regulations of the Company for the time being in force, such accounts

shall be open to the inspection of the members.

Auditors shall be appointed and their duties regulated in accordance with the provisions
of the Act.

Notices
Any notice to be given to or by any person pursuant to these Articles shall be in writing.

Any notice, document or other information shall be deemed served on, or delivered to,

the intended recipient:

23.2.1 if delivered by hand, on signature of a delivery receipt or at the time the notice,

document or other information is left at the address; or
23.2.2 if sent by fax, at the time of transmission; or

23.2.3 if sent by pre-paid first-class post, recorded delivery or special delivery to an
address in the United Kingdom, at 9.00am on the second Business Day after

posting; or

23.2.4 if sent by a reputable international overnight courier to an address outside the

country from which it is sent, on signature of a delivery receipt; or

23.2.5 if sent or supplied by email, one hour after the notice, document, or

information was sent or supplied; or

23.2.6 if sent or supplied by means of a website, when the material is first made
available on the website, or (if later) when the recipient receives (or is deemed
to have received) notice of the fact that the material is available on the

website; and

23.2.7 if deemed receipt would occur outside business hours (meaning 9.00am to
5.30pm Mor)day to Friday on a day that is not a public holiday in the place of
deemed receipt), at 9.00am on the day when business starts in the place of -
deemed receipt. For the purposes of this article, all references to time are to

local time in the place of deemed receipt.

To prove service, it is sufficient to prove that:



o
e

24

241

25

48306671v6

23.3.1 if delivered by hand or by reputable international overnight courier, the notice

was delivered to the correct address; or

23.3.2 if sent by fax, a transmission report was received confirming that the notice

was successfully transmitted to the correct fax number; or

23.3.3 if sent by post the envelope containing the notice was properly addressed,

paid for and posted; or

23.3.4 if sent by email, the notice was properly addressed and sent to the email

address of the recipient.
Indemnity

Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer or auditor of the
company shall be indemnified out of the assets of the company against any liability
incurred by him 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 in which relief is granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the company.

Winding up

Subject to the Act, any surplus assets (inclusive of retained profits) available for
distribution on winding up of the Company shall be distributed to each of the members in
proportion to the amount of subscription paid by that member for the immediately

preceding membership year.
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APPENDIX

Provisions (as amended) of the Company’s old-style memorandum which are

incorporated into these Articles pursuant to section 28 of the Companies Act 2006

The objects for which the Company is established are: -

to promote the interests and enhance the public perception of residential development in
Scotland and to seek to establish a political and regulatory environment in which the
residential development industry can meet the housing needs and aspirations of the

future population of Scotland,

to work in partnership with the Scottish Government, their agencies, local authorities and
the wider public sector in representing the interests of the residential development
industry;

to examine legislative measures and regulations which may affect, or tend to affect,
housing and residential development, and, if necessary, to take action in support thereof
or in opposition thereto, and, in particular, to press for the removal of all financial, fiscal or

other obstacles to home building;

to obtain from government departments, local authorities and other public bodies,
building societies, professional societies, manufacturers, merchants and trade
associations, individua! officials or members thereof, and any other relevant persons fair
and proper treatment for members in relation to their business interests, and, in
particular, to seek to establish and maintain an adequate, effective and regular supply of

land for housing capable of meeting all tenure demand;

to encourage and maintain improved standards of design, construction and equipment in

housebuilding;

to consider and represent the residential development industry in environmental issues

and provide advice on planning and economic issues;
to promote the marketing of the residential development industry to the public;
to represent its members and the industry generally;

to develop services of all kinds for its members as a whole which will be of value to them

in the conduct of their business;



G

1.12

1.16

48306671v6

to encourage the development and expansion of housebuilding activites and to

encourage its members to expand their skills and activities;

to invite, obtain, collect and receive subscriptions, contributions and gifts (whether of
heritable or moveable, real or personal property and whether subject to any special trust
or not) by way of subscriptions, contributions, donations, legacies or any other lawful
method and to solicit and invite the provision of funds for all or any of the purposes of the
Company and, without prejudice to the foregoing generality, receive funds or grants from

governmental or other sources;

to print, publish, issue and distribute or procure to be printed, published, issued or
distributed (whether gratuitously or not) any newspaper, newsletter, periodical, magazine,
book, pamphlet, circular, catalogue, brochure, leaflet, advertisement, appeal or any other

literature and to operate an internet website or other electronic communication facility;

to advertise the Company, its objects and activities whether through radio, television or
other medium including electronic communications facilities or through printed

advertisement, poster, periodical, article, feature or otherwise,;

to co-operate with the press and all and any other sources of publicity for the purposes of

promoting the objects of the Company;

to take such steps including holding, sponsoring, arranging or organising meetings
conferences, lectures, talks, seminars, film shows, exhibitions, displays and appeals in
furtherance of the purposes of the Company and permit any part or parts of the property
or assets belonging to or leased by or otherwise acquired by the Company to be used for

such purposes, with or without payment;

to subscribe to, become a member of, amalgamate or co-operate or affiliate, wholly or in
part, with, or hold shares in any other organisations, associations, institutions, societies
or bodies not formed or established for purposes of profit (whether incorporated or not
and wheresoever established or operating) whose objects are wholly or partly similar to
the objects of the Company; and to acquire by purchase or otherwise on such terms as
may be thought fit all such parts of the property, assets, liabilities and engagements as
may lawfully be acquired or undertaken by the Company of any such organisations,

institutions, societies or bodies with which the Company is authorised to amalgamate;

to establish, support, subsidise, promote, co-operate or render assistance, whether by
way of loans, donations of funds, advice or otherwise to any other organisation,

association, institution, society or other body, (whether incorporated or not and
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wheresoever established or operating) the objects of which are of a nature likely to

promote the objects of the Company;

to borrow or raise money as may be considered expedient for the purposes of the

Company on such terms and on such security as may be thought fit;

to give guarantees to banks, building societies or other appropriate bodies whether in

pursuance of continuing arrangements or not;

to establish and support or aid in the establishment and support of any charitable

association or institution;

to mortgage, lease and manage all heritable or leased property of the Company and
generally manage, invest and expend all monies of or belonging to the Company:

to invest and deal with monies of the Company not immediately required for its purposes
in or upon such investments, securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents (if any) as may for the time
being be imposed or required by law and subject also as hereinafter provided,

to enter into any arrangement with any company, firm or person carrying on or proposing
to carry on any business within the objects of this Company and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any such company;

to subscribe or guarantee money for purposes in any way connected with the purposes

of the Company or calculated to further its objects;

to draw, make, accept, endorse, execute and issue, promissory notes, bills of exchange

and other transferable or negotiable instruments;

to appoint and employ any company, person or firm to manage and assist in the day to
day management of the Company and of its property and assets, or any part thereof,
subject always to the control and supervision of the directors of the Company and upon
such reasonable terms as the directors of the Company think fit, and fix such salaries
(subject always to the provisions of Clause amend hereof) as the directors of the
Company may deem proper, and enter into any service agreements which they should
consider necessary or desirable, including power to determine any such employment

upon such terms as the directors of the Company may decide;

to grant pensions to employees from the funds of the Company and pay or subscribe to

funds or schemes, whether established by the Company or not, for the provision of



1.28

1.29

1.30

1.31

1.32

1.33

1.34

1.35

48306671v6

pensions and retirement benefits to or for officers and former officers, servants and

former servants of the Company, their widows, widowers, children and dependants;

to purchase, take on lease or in exchange, hire, borrow or otherwise acquire and hold
any heritable or moveable, real or personal property and any rights or privileges
necessary for the furtherance of the purposes of the Company, and to construct,
maintain, equip, alter and improve any buildings or erections required for the work of the

Company or the promotion of its objects;

to purchase or otherwise acquire and undertake all or any part of the business, property
assets, liabilities and transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on or possessed of property suitable
for the purposes of the Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to benefit the Company;

to sell, let, mortgage, exchange, charge, dispose of, turn to account, manage, improve or
otherwise deal with and turn to account all or any of the property or assets of the

Company;

to insure the Company, its property and assets against such risks as the directors of the

Company shall consider it prudent and necessary to insure against;

to make bye-laws, rules and regulations with regard to the affairs or the management of

the Company;

to pay out of the funds of the Company the costs, charges and expenses of and

necessary for the formation and registration of the Company;

to do all or any of the above things hereinbefore authorised in any part of the world,
either alone or in conjunction with others and either as principals, agents, sub-
contractors, trustees or otherwise, or by or through trustees, agents or otherwise, and
enter into any arrangements or schemes with other organisations, associations,
institutions, societies or bodies for the accomplishment of the objects of the Company;

to do all such other things as are incidental or conducive to the attainment of the above

objects or any of them.

The income and property of the Company, whensoever derived, shall be applied solely
towards the promotion of its objects as set forth in this Memorandum of Association save
that on the winding up or dissolution of the Company any surplus assets shall be dealt

with in accordance with Article 25. Nothing herein shall prevent any payment in good faith
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by the Company of reasonable and proper remuneration and recompense to any director,
member, officer or servant of the Company for any services rendered to the Company, of
reasonable and proper rent for premises let by a member of the Company to the
Company or of interest on money lent by a member of the Company at a rate per annum
not exceeding a normal commercial rate for an arms-length transaction; nothing herein
shall prevent a director of the Company from being appointed to any salaried office of the
Company, or any office of the Company paid by fees, and remuneration or other benefit
in money or money's worth may be given by the Company to any member of the board of
directors of the Company including, but without prejudice to the foregoing generality,
repayment of out-of-pocket expenses and interest at the rate aforesaid on money lent or

reasonable and proper rent for the premises demised or let to the Company.
The liability of the members is limited.

Every member of the Company undertakes to contribute such amount as may be
required, (not exceeding £100) to the Company's assets if the Company should be
wound up while he is a member, or within one year after he ceases to be a member, for
payment of the Company's debts and liabilities contracted before he ceases to be a
member, and of the costs, charges and expenses of winding up, and for the adjustment

of the rights of the contributories among themselves.



